()

&' (

2
2

&

It HS% #H% # #
z HS% #H% # #
HS% #% #
0 1
& )
344%#
) 848" /
9) * /
) 84&" /
9) /
1 10 1* & ( =
)4 ( 9
)( L9 ( 2 9
& (A ) (( %
9 2
0 1 %%* B C
o "
! / 12
5 Al C ?
A
A (47 2
5

##

/

D9



I

/(

I

I

/(

I

%8

oA

o8

oa

o8

%

9B

9B

9B

9B

9B

9B

© & ©
G 9 /| E'
+ "2 !
© & ©
1 /| E
+ "o |
Cc & Cc
1 !/ E'
+ ?2 1 |
© & ©
) | E'
+ L |
c & c
/| E'
+ " ? 1 |
Cc & Cc



B ( F 9B
/( 9 & B
2 A ( 2
* |
1 I
!
B ( F 9P
/( 9 & B
|
2 A ( 2
1
!
B ( F 9B
/( 9 & B
2 A (
1
!
B ( F 9b (
C >
/( 9 & 9 (
&, , &B ,- & & )+,
1 1
1& )11 ), &) " & *&
! !
+) /

)2 ) &1+ &/3& &/

" # $ # %N &

& 9 1 1

&

5 6 7

) 8 B /
9" |

9 ( (

9 (

+ "o
= © &
- /| E'
+ ?
= C &
1 I/ E'
+ oo
= © &
2
+
8 @
, @
c 7 &
;38 3:;489%;
I
N
( ;

o)

(

2

o!!

Cc2

C/

0!

©



H 8 ####
) @
# $ # % &
& 9 * 1 0 c & '9r)
& ( 6 7 2 3;$ 3
)i ##B7 A 2 5/C 4## )i
92 9 / 2) (! %4
L9 ( ( L9 ¢( ( . < ( 2 0! IH $48 44798
) @
v &I ,& &I, ,-& 1,),&l +, &l
' (G
* A & * A
A 1 A G 9 A | E
& 9 G 9 A) C 2 & %)
& "M ( Al
& P 4# 3; $3# & & & B AAAT5 9 A9
565 9 A9 7
& P 88 !, A - 17 & P
& 9 9B 5 ? | & P & 9( ! # % &
& 9 )i 88 !, A - 17 & 9 )i
& 9 9 & 9 / & 9 D! &
B5? | # % +1)
(G
& A & * A
A 1 A G 9 A | E
& 9 /I C & o) / 0
& M ( ! 0
& ® & A& & B AAATI L7
4# 34 34% $ 6: L7
& P LA/ & P!
& 9 9B A 5 & P & 9( ! # &
& 9 I LA & 9 )i
& 9 9 & 9 / & 9 D! &
B A 5 # +/)
(G
* A & * A
A 1 " A - A | E
& 9 5 -1 cC & %)
& 9 ( & (9
& 3 # 384834 & & & B

6G 1<,7

#T#

9

9

T#



& 9 91
& 9 )i
& 9 9
1
(
*
A 1
& 9 /13
& 9
& B
# 384834
& p
& 9 91
& 9 )i
& 9 9
1
(
*
A 1
& 9
G L9
& 9
& B # 3
& pi
& 9 9*
& 9 )i
& 9 91
(
A 1 *
& 9 1
& "9 ( )lo
& B
& p )
& 9 9B G
& 9 )i
& 9 9&

H R R R

9( ! # 4 & 9  9+/)
9 )1t
9 (! & 9
4 +1)
A
| E
)
B
el
9( ! # 4 & 9 9+ I
)
9 )y
( & 9 9 +
# 4 / )
A
A | E
& o)
& B AAAT5 10 7
& p!
& 9( ! #4# & 9 9+
)
& 9 )!!
& ( & 9 9 +
I # 4 / )
A
I E
9
B 1 )lo 7
el
9( ! # $ & 9 9+
)
9 )i



* A & * A
A 1 & A 1 A | E
& 9 /I C & ') / 0
& M ( ! 0
& B & a & B AAAT: ¢
4# 34 34% $ 6 Lt
& p! LA/ & P!
& 9 9B A 5 & M & 9( ! # & 9 9+ 1/
)
& 9 ) LA & 9 )i
9 9 & 9 / 9 (! & 9 9 +
B A 5 # )
( )
* A & * A
A 1 * A 1 A | E
& 9 G / (C & %)
& 9 ( & > 0 (
& B & a & B 1 )10 7
4# 34 34% $ * 61 )!0 7
& o G / & p!
& 9 9B A 5 & P & 9( ! # & 9 9 + 1/
)
& 9 ) 3 ! & 9 )1
9 9 & 9 / 9 (! & 9 9 +
B57? ! # % )
( ) !
* A & * A
A 1 A G 9 A | E
& 9 2 9 (9 & o)
& 9 ( & ) (9
& B & a & B AAAT( 9 ( 97
a# 3; $3# ; .1G62 9, ( 97
& o 88 I, A - 1C/ & p!
& 9 9B 5 ? | & P & 9( ! # :$ & 9 9 +
)
& 9 ) 88 !, A - 1c/ & 9 Y1
9 9 & 9 / 9 (! & 9
B5? ! # 9 / )
( )
* A & * A



&

&

P!

P

‘9

3

344%#
8
9
)i
9
1
# 3
4
92 !
)i
92
# 3
84
9 G
)i
9
A
*

4# 3 8$3 ##

(9
&
56 7
- 17
& I¢]
;$B /
& 9 / )
)
A &
5 A
1
(
344%#& Q
56 7
/ C 7#)
& <] &
4 C 7#)
& 9 / &
)
A &
5 A
5) C
0
344%#& &
56 7
( + *8%4
A & ]
84 + *8%4
& 9 /
)
A &
A 1
(03
0
& Q
61 17

& o)

& o)

AAAT:

9 +

9 + 1/
9 +

9 + 1/
9 +



& 9 )L LA
9 9 & 9 /
B A 5
( )
* A
A 1 * A
& 9 G |/ (c
& 9 & - | (
& B & a
4# 3 8%3 ## * 1 86
& p G |/
& 9 9B A 5 & P
& 9 )L * !
& 9 9 & 9 /
B5 2?2 !
( )
* A
A 1 A 1
*
& 9 A & Lo /9
& 9 /0 2 0!
& P & &
4# 38# 3 4 $ *1 6 A& !
& p 8; /
& 9 9& & h
A
& 9 )i 8 /
& 9 9 & 9 /
& A
( )
* A
A 1 * A
& 9 19 1/ C
& 9 ! 1/ 0
& B 4# 3 8%$3 #& &
* 2 86
& p 8 'B ! 0
& 99/ | A & M

!
9( ! # & 9 9 + 1/
)
9 )1l
9 (! & 9 9 + 1/
)
A
/! E'
9
B
!
9( ! # & 9 9 + I/
)
9 )
9 (! & 9 9 + 1/
' $ )
A
A | E
& '9*)
& B AAA7 A& ! ! /9
& P!
& 9( ! # & 9 9 +
)
& 9 )
9 (! & 9
+ I/ )
A
/| E'
)
B
P!
9( ! # ;4 & 9 9 + I/
)
9 )1



& 9 9 & /
/o A
( )
* A &
A 1 * A 1
& 9 0 C
& 9 ( 9
& P & a
4# 3 8%3 ## * 2 86 7
& p 4$+7/- A 9 *9(
& 9 92 & P
& 9 )i 4$+7/7 A 9 *9(
& 9 9 & 9 /
2
( )
* A &
A 1 A )
9
& 9 / C
& 9 ! 0
& B & a
4# 34 34% $ 61 I
& pl N
& 9 9B A 5 & P
& 9 )i LA
9 9 & 9 /
B A 5
( )
* A &
A 1 A
& 9 / C
& 9 ! 0
& B & a
4# 34 34% $ 61 I
& p LA

A
| E
o)
B
P!
9( ! #8# & 9 9+
)
9 )1
9 ( ! & 9 9+ Y
# )
A
| E
o) / 0
B AAAT: 17
P!
9( ! # & 9 9+ I
)
9 )i
9 ( ! & 9 9+ Y
)
A
| E
o+) / 0
B AAAT: L7
P!
9( ! # & 9 9+
)
9 )1
9 (! & 9 9+ I



* A
A 1 * A
& 9 1 1
& 9 7« ( (
& B 4# 3 8$3 #& &
* 6

& p )
& 9 9B G & M
& 9 )1 )
& 9 9B & 9
G

( )
* A
A 1 A
& 9 88 I, A -
& 9 & - |
& B & a
4# 3; $3# .1G6G
& p 88 !, A -
& 99B5? | & P
& 9 ) 88 1, A
& 9 9 & 9
B5? !

( )
* A
A 1 A
& 9 C
& 9 /0
& B 4# 3;4 3 $# &
& ol 88 !', A -
& 9 9B 5 2 ! &
& 9 ) 88 1, A
& 9 9B 5?2 | &

( )
* A
A 1 01 A
& 9 0 *0
& "9 (- ( * 0
& B # 3 344%# &

1
!
o1 7
/
&
G 9
IC
(9
9 A9 7
!
- !
/
&
G 9
] 5 9 6
!
1]
- !
9 |/
&
( 97
&

56 0

"7

A | E'
& %)
& B
& p
& 9
& 9
9
# 3%
A | E'
& %)
& B
& p
& 9
& 9
9
# %
A | E
& %)
& B
& pi
& 9
& 9
& 9
A
&
&

9 + 1/
9 +

9 + I/
9 +

9 9 +/)

9+/)



R R R R

P!
9 9.

8#)A 1)0 @

84&"' /

< "+) L& &1,/
9
9B /(
9
9,
9
9
9
9
01
9)
01
9)
01
9)
01
9/ E !

9 (

9 (

9 (

9 (

H R R R R

/ E'

9 (

9 (

9 ( 0

L9 ( 2 1

9



9/

9)

9)

9)

9/

9/

9)

9)

9)

9/

&
G 9
* L9 (
&
G 9
* L9 (
&
G 9
* L9 (
&
G 9
* 9 (
&
G 9
* 9 (
&
1
* ,9(
&
1
* L9 (
&
1
* L9 (
&
1
* L9 (
&

/



9/

9)

9)

9)

9/

9/

9)

9)

9)

9/

9 (

9 (

9 (

9 (

9 (

29 (

9 (

9 (

9 (

9 (



9/

9)

9)

9)

9/

9/

9)

9)

9)

9 (

9 (

9 (

9 (

9 (

9 (

29 (

9 (

9 (

9 (



9/

9)

9)

9)

9/

9/

9)

9)

9)

9/

9 (

9 (

9 (

9 (

9 (

9 (

9 (

9 (

19 (

9 (



& 01 * L9 ( 0
& 9/ E | & / )
&
1 L | E
& 0 1 * L9 ( 0
& 9) & / )
&
1 ! /| E
& 01 * ,9( 2 1
& 9) & / )
&
1 ! | E'
& 01 * ,9(
& 9) & / )
&
1 ! | E'
& 01 * L9 ( 0
& 9/ E ! & / )
&
1 ! | E
& 01 * L9 ( 0
& 9/ E | & / )
Y ) &ID*F - &, 2 2& ,@&,) |/
& I 8:B
& )1
& 91 & (! ##
Y(( J 8#$ -A 9 ! ( ( 90 D8
-0 ( ( 9 ! ( & 1 D@
-/, + @ 1 )
+ #,, ,
9 ,9( +( !
9 ( 14 1% 4 4 $8I1  #% 4% # $
) L #4  $= >7(!
? 5 9 - ) ? &' 17 (! ¢ 14 #18 8#H# | # % 4% # $
)
2 ( A 2 (9A c (! 1 4 #8 8 8H#H# I, 4 #% 4% # $
! 7(!
) ? ? ( 9 7
I Q I 1( 0 t! ( 7 H



& * &, % % % , %
" 9 " 9 ( " +( !
2 2 0 2 2 0 9 9 (! ! 8 4 % #% % # $
( ( 7
2 2 0 "0 9 0 7(! (! ! #% % # $
(
2 2 0 1 A A9 CT77(! (! I8! 4 I # $4 ! #% ;% # $
(
) ) 1) 1)
2 1 |
< "+)*) G + 1 )
* 8 -
A %2
1 G 9 | E
) A
* 5 'M 9
* % - ,
A %2
1 5 =
") A
* 5 'M 9
* % - ,
A %
1 * 1 I E
") A
* 5 'M 9
* % - ,
A %
1 * 1 /I E
") "A
* 5 'M 9
* % - ’
A %
1 - /| E'
") "A
* 5 'M 9
* % - '



'M 9

o)

56 01 7

84&" / 2 g

)i

o)

2 3;$ 3 & ( 6 7
##B7 A 2 5/C 4## 2 o

2 o 92 9 2 o / 2) 2 (*

(#8



0 %

& 9 1 1 , c 7 & %)

& 9 ( J * (

2 138 3:4%; & 5 6 7

2 o )i 8 B / c # 2 o )i

2 9 9" I 2 o ! ) 2 (* (L ##
)i

Y1) -+1&,,1 *+/ &I1 & 1, ),

A ,
9 " ,9( " +( !
/ 9 A 3 * B ) L 3%, (! 14# | 4# 84 # 8 #:%8#% # $
? A # # $7(!
) I *B C 7 L? # 8 (! 14# # 8# 8 % H4  #H:%8HW # $
#7(!
) I ) & 9 0 * B (! 14# ;  # 8 $!; I #:%8#% # $
L#sts # 7(!
" 0 3 ? D o g ? A (! L # #8 4; $#$ 4 # % % # $
! ! .9 Cc# $7(!
*9 A 01 +(1 1)y 1 ! (! | # 88 8 8#H# 1:8 ; #% % # $
g ) 7(!

) I ? )y ! 7(! (! 1$ ;% 4 # 1 #8%H#H % # #

| ( [

* ! ? ## 8
" 3 3
") 9
*+/ &2 )
& ,

" 9 " 9 ¢ " (o
2 (!, " 9, 7(! (! I #8111 % 1$$ # #% % # $
* 2 01 12 7(! (! I o#1 $#8 88% # #% % # $
2 9 2) . *) £ @ /+ ) &7(! (! | # 4:8 1; 81 #% % # $
2 (1, )y 1 1, 7! (! 4% #44 8 ; #8 S #8% % # #

28 ), 2 &N "2 &+ &

o . Y " +( !

2 2 (! ! 4 4 3% #% % # $

2 0 (0] 2 (0 10 (! ! 8! $ '$ 8 #% % # $




( 7(!
( ( ( 7( (! Io81'$ 1 4% ;! H% % # $
0 9 ! 0 9 ! 7(! (! I ## 4 ## 8$%$184 #% % # $
2 ( ! 2 ( 7(! (! Lo# o #; $ % % # $
5 ! 5
'G ( (! 135 (( 7(! (! | # $#$#8 88% $ #% % # $
? 1( ! (! I # 8 4 L # #% % # $
7(!
0 © "0 9 0 7(! (! 1# ;18 8#H## #% % # $
/ q [ e 12 ! (! 4 8 1l 8% # 4 #8% % # #
7(!
/ rro2 / (! 4 88 4% 8 #9% :8 #8% % # #
2 1 7(!
) ! ) ) (! 4 1 $1$8 ; $88!  #8% % # #
| ! 7(!
M 9 ! 1M 9 ! (! S 4 41 $1$8 ; $88 # #8% % # #
2 17
( ( ! I ( 3 (! © 4 88 4% 8 #$ ;8;; #8% % # #
1 9 7(!
M2 ! rrM 2 ! 7(0 (! 411 $8% # . H#H8% % # #
! ( ! AN (! 4l # 4 8 4 ;% H#HB8% % # #
( C (( ! ( 7(!
0 © Py ! "0 D 7(! (! $ #44 8 ; #$ ! #4% 4% # #
Y +4)) &, &/2& 1 &M+ & & ,/
! ( 1
! ( 1
)., &1,),
9 1 [ ! J $8 H#T7 # = > > $8 HH#T # = > >
0 19 (( 9 (« = > !
7))
! ! Lo J (( 0 C c( v
! 90 C ( c 9( 0 ( & N
! (( C 9N! ( #0 ( (
& ! ( ! L7)
9 9 A J 19 0! 9 I 10! AC 9 0 @&
J 110! 99 (( = > ! 7
)
? + ! !
9 9 ( c c A 1 ( ( c 11 $8
##7 #4= »C ! (( 7
9 5 A | 9 10! A (( c 5 1o 0
p? A 9 A $8 HHT # 7



# ##

# ##



Rk Cannabis
¥ Commiission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting Attestation Form

The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant

to 935 CMR 500.400(1).
I, Derek A. Ross , (insert name) attest as an authorized representative of
NOVA FARMS. LLC (insert name of applicant) that the applicant has complied with the

requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

1. The Community Outreach Meeting was held on _ April 18, 2019 (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on __ April 11, 2019 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on ___ April 18, 2019 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on April 9, 2019 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this

document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com Initials of Atteste
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COMMONWEALTH OF MASSACHUSETTS

5. Information was presented at the community outreach meeting including:

The type(s) of Marijuana Establishment to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the Marijuana Establishment to prevent diversion to minors;

A plan by the Marijuana Establishment to positively impact the community; and
Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

oo o

6. Community members were permitted to ask questions and receive answers from representatives of
the Marijuana Establishment.

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(817) 701-8400 (office) | mass-cannabis-control.com Initials of Atteste
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Legal Notices

Legal

otices

1137 WORCESTER ROAD
LEGAL NOTICE_
Communty Outreach Public Notice
Notico is hereby given that a
Communily Outreach Meeting for a
od ijuana Retail

i
Esmeusnmum is_schedule
ol 18,2018, at 7:00 p.m.

ami 3

5E,

i
Eonloranco. Gontor ocatod al 1857

Worcester Road, Framin
ot meet wlbeqwlnlru

Cammons Room 1. The proposad

Retail Establishment i

d to be located at 1137

orcester Hoa
Massachusetts

location). The

AL
NN 2T
53 PARKERVILLE ROAD
LEGAL NOTICE
of Public Hearing
Notice of Intent
53 Parkerville Road
In accordance with the Southborough
Watlands Bylaw, the Southborough
Comm!;slm will con

onserv:
3 public hoarng on Tharsdays Aph 16,

20|£IAl7ngn ntre

Town House

S

room.
17 Common Siroer. Southborough,
will consider

Nalloo of Intent led sk Engmnmg
Ser of the

cant, Soshborough DOPW, |
ect locatad at 53 Pmm-u.
(epioin Fie D
he project description
and foam and se
field within butfer zone to an

AD#13786672
MWDN 4711719

13 FOLEY DRIVE

LEGAL NOTICE

Public Hearing

Notice of Intent

13 Foley Drive
In accordance with the Wetlands
Protection Act, .
Chapter 131, ﬁcllon 40) and the
gh Wetlands Bylaw the
iservation
Comm\sxlon wlll conduct a pmhc
18, 2019 at

YMvm I the Suthborouth Tows
House McAulitfe Hearing Room, 17
Common Street, Southbarough, MA.

ho
Natice of Intent filed by the appicant
nd Miguel Rose for a project
focated at 13 Folay Drive (Map 45, Lot
47). The project description is ins
tion o an above-ground swimming
within the zone of an inter-
ot tream and assocated VWY

Mark S, Possemato
Chairman

DECISION DATED APRIL 4, 2019

icant apphication for a

inor Stte Limited Site

fan Review): of the opent

ublic hearing was published in

giroWest Daily Newspaper o
March 3.

ot interest pursuant to

Zoning By-Law

the Framingham
and M.G.L. Chaptar

Roarnga ter "r.-'?mg e "ﬁ‘:m"@c
fings for r
S8 R, 8018

The project includes the reuse of an
@ ‘Structure as a raligious instiu-
fion. The proparty is Zondd Business
8): localad within_the. Highwa
T e e Ko

5 Fmihonam Assassors Farce
D: |wﬂm

On Apit 4, 2019, the Planning Board
dions. Tho DECISK
i

in the
fico of the cwy

5,2015.

N
rk on A

For addiional information. please sse
the Planmng Aitrrtoried
raminghamma.gov.

Christine L
FRAMINGHAM & Boar

Any spoal o the Dogsion shall be

|7 and mus be fled Winin weny (20)
a5 after the date of Hing of he
B i e alica ol (ke Tow
Jerk. The Notico of Dedision ca
found In 'tha - MotroWost - Daily
s
”s‘é'-%ez'r Publishers Associalion's
(MNPA) websita,

uch provisions were recited and sUpu-
Tatod i fength heren:

3. Such taxs atiributable to the Unit
lements for the currents

year as ar nol dug and pay;
on the date of delivery hereof, which
{axos ihe grantes Toraby aesumos and
agraas to pay.

rovision of existing Buikding and
Sy i and

5. The rights, reservations and rest
ons d doderised n bt A 1o the

th‘!\nb&w‘dw red sub-
mmmmmﬂ’-’lm

s of way, restrichons, easements,
o ‘Vnmo’damshmmum

"""3\‘3"”"'5 pul

all unpam llxli tax

s iax Hohe-w ater and sawor lien: ons
cther

sessment:
m:umbuncn of

record which rce an

cablo, Mg pncnly over said mort-

%9 rld whether or not referer 1o such
lons, casements,

fiens, or encumbrances is made in the

§

Terms of sale: A depocit of Ten

B Grec m..w:’ od' o
w the purchaser at the time

b
and place ot Saie.

The bal
2 “'n‘ﬁ"'ﬁ'n”'(%é’“'é “‘"n °y'v("u°»s
within ays o
Aol Dl el b belboried o
Pumhmr an receipt in
purhass ort
0| an onuun lh!s nu lulinn Ihe
in sllf SMMW

AD#13788218
MWDN 4/11/19 ‘OIOQM 1 terms, if any, to be announced at
Salo
DOUGHERTY ESTATE
NO MOCY Ventyes LLG and Arn
Commonaalth of Massachusetts Thomsen as Tnsisg of :;yum‘
e n
Probate and Family Court Pistecd Teider ol S gogs0s.
Widdlesex Division O
208 Cambridge Street 550 Cochituate Road, Sutte
Cambridgs WA 02141 Framingham, MA 01
e AD#13783421
MWDN M 4mn
Docket No. 28 a0
ciraTion on pETioN T e Tice
Awumlﬂeu WW&EEES SALE OF

Estate of: Nancy Trosoa Dougherty
Also known as: Nancy Anne Tresea
Dougherty

Date of Death: 05/30/2018
To allinterestod persons:
A Patition for SIA - Formal Prabate

al
Will with Appaintment of Faraonat
has beon filed b

ADE13786669
MWDN 4/11/19

PE/100 PROEPECT STREET
QTICE
o E {AM PLANNING BOAND
100 Pf %F g YSTREET
APPUCA"ON OF TIMOTHY AND
DARLENE HANNA
Pursuant to Article VI, Secti
10 of the Fumlngnam Genml B
Laws, the Framinghai Planmu
B3ard, wil hold 3 pubiie hearing

oom. Memorial
u:ldmg located & 150 Concord
Sirest, Pramingham, Massachusalts.

mkcl

ccm"uc(lon cl a new_di Fv T?l
roparly 15 zonad Singie Family
sldo it 1) and’ loted ol

mingham Assessors Parcel 1D
on

ubmitial is avalable fof review in
Pl , Room 205
of the Memorial Buid avatable
ine on
the Planning Boar page. The
egal notlcg can be found [ the
MétroWest Daily Ne: and on
ihe, Massachusatts owst apsr

Publishers Association’s (MNPA) w
site.

Christine Long, Chalr
Framingham Planring Board

AD#13788320
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NOTICE OF DI
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DECISION DATED APRIL 4, 2019

flod an application lor a
Minor Sito Plan Rayiow; notice of the
opening public hearing was publi
i MotiaWost Daily Nowsgape! on
March 7. 2019 and March 1. 2015:
and the lagal ad was 10 parties
fntorest pursuani 1 the F
Zoning By-Law and M.G.L. Chapler
janning ic
hearings for the ot on Mareh 21
2019 and Apri 4, 2019,

roject includes the establishment

property is  zoned
Manufacturing (M) and listed as
Framingham Assessar's Parcel 1D:
141-926790-000

On April 4. 2019, the Planning Board
APPROYED ¥ appicaion wilh corv

ditions, The DE fled in the
office of the City Clerk on Apri 5, 2018,

F tion,
tne Planning Soards Webpags st
www.framinghamma.gov.

Christine Long, Chair
FRAMINGHAM PLANNING BOARD
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17 and must ba filed within twenty (20)
days after the date of fiing of tho
Decision in the office of the Town
Clerk. The

Any
made

Decision can be
found m e MatroWent “Baily
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MNPA) website.
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Francls X Dougherty of
A mzuesmg tnat e C«m entera
rmal Decree and for such

fdnrlcorpis Mmsu)d

The Petitioner requests that Francis X
Dougherty of Marlborough MA be
appointed as Personal
Representative(s) o said astate to

‘Without Surety on the bond in

ANT NOTICE
o nave the 1 nw 1o oblaln 8 copy
of the Petition from the

ot ihe Coure. You have's ngm o
object to this proc
Jou ot your stiome st fle  writ:

ton appearance and objection at this
Court before: lO 00 a.m. on the
y 9.

This is NOT a hearing date, but a
deadiine by which you must file a
wrl ince and cbjecton if
you object to this prnmﬂlnr
you fail to file a um-ly written
gppearance and

by an <hons wikia
thirty 50y 4o day- of the return day,
action may be taken without further
natice to you.

UNSURERVISED ADMINISTRATIO!
o UNDER THE MASSACHUS!

X Peraons! Repr appoi
ed under the MUPC In an un: r-
vised

to tile an inventory or annual

accounts with the Court. Persons

Interested In the estate ars enlted
otce regarding ministra-

tondirectly rom tho Personal

g
H
zFa
2
£

assets and expenses of administra-
tion.

WITNESS, Hon. Edward F
Jr., First Justice of this Court.
Date: March 29, 2019

Tara E. DeCristofaro
Flogister of Probate
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G, a assachusﬂ ] llmltad liabil

goripany, Trusta of 53 High Strest
“ﬁl o] Wit dsiod Juno 20, 2016
Lattude Dw!al LLC dated Junc 20,

ggg et mxm R%'z"’! vt nms @
TS, n? aocied oy
Iﬂ assig m.nl rom Latitude c‘D\lﬂ
o FICCV Vaniures. LLG-and At
2006 F: anﬁy“?' ndw'a"ﬁ
st udh e Hay 2.
006, being recorded with the
o Sotnom Dising 7
Dosgs i Book 71228, Page 448 of
mor
Tesent hidar. b zssm’;r?'rﬂm for
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o
?Au  Puble Kosin
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Unit "UNI in the 51-53 High St
oAy LY UioiG, Sifiated

& High Street, Hollision, Hiddiesex
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um éstablishod _pursuant _to
usetts General Laws, Chapler
July'21.

al
19 the Middiesex
South msmm e Ragisly of Deads as

suly 22 1087
TR T DEED wmeh Fonit

gnd on the
@'plan attached
Botato aud made & part hereal. 1o
is a vorifiod statement in
e form recuired by section 9 of sakl

530 of July 22,
ina paion o

Sam\)n\scamwy-d( thar with an
undivided 50% Interest 1 the common
Slimants, 5 daserbad in the Naster
Deed and any amendments hereto.

Said is conveyed ther with the
‘IKD\D!WB right EMLE:?:M!\;‘ l|o§e
Gacks Tt aro conliguous 16
Uni, assmmmu?'m o the

Said Unit is conveyed subject to and
with the beneit of:
1. Provisions of sald Chapter 183A

2. The provisions of the Master Deed
and b MEios of to condominium

Be" of the Master Doed, ang The
of Trust, rocordod with said
it No.532 of July

Nm( instrume
‘may be a .naau Jiom tima to
imo by insiu

. which pmv.s«ons m%-mu with
Sy mendments har consti-
{ute covanants unning with the land

d shall bind any person hav
y time any ot

S, inviees, Thd vienors,

rost or estale inthe
ofloages. it e

By o and the Power
of Sale cunlAlnld ha cenalﬁ mort:
by Mass
estmants LLC! a ua_rs:';cnu;fr‘x;
Hamlllon s'(vvm S"m‘y Trust u/dit
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&b 0 ditao and
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mm from s | LLC
ICCV Ventures, 11 ind Ann

Phormson a8 Lrusioc of tho Ann
Ihomaen 2006 Eamily Trust wldit
dal.d May

g focordod
i3 o Middiaser Southarn B
a.ww of Baads in Book 71755

he
Ciahod 1 e neszgmgnnm. or. By
gstignment, for breach of th

i ’ ' s gage and M
s o sing the same, wi
Ealf ol e cen ot Moy z0ts
g l 19 Haml Street,
% Adlasan County.
Tarse mns i and singular th
premises described in said morigage,

To wit;

The land with the buildings 1 3

situated in that pan of Framingham
as

on o westorly S of Hamitcn Sireet

and bounded

Northeasterly by Hamilton Street,

67.00 foot;

of Wﬂockr“(l?o%?geimw or formerty

Southwstarly by Lot 1, 65.00 foot: and
Southeastery by Lot 24, 138.09 feet.
§aid dosoribed land being shown,as

(28
of Land ir Fllml MA dated
Rovambor 28 !9“72 BY Ewatd and

dnc.’ n i recor
hidiesex South Bt
nlmnmm o174 0f 1
Book 12380, Page E

Tay
3

e e seve'l ) m( o
marked “Fighway Easemant’ ";3

141,28 conaining, sccording to sald

Promises to be sold and conveyed
to and with the benafit of all

fents, Govenants, liens or cldims in

The mature of s, enis, pub-
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ax e, tax Tiens, wator

ov: fens ] any other municipal
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mbrances of record which

force and are having o
said Whether £ of not

seference to such festrictions, case:
improvements, kens or encum-

brances is made in thé deed.

Terms of sale: A deposit of Ten

ousand Dollae (510,000.00) %uep
it o bank e d 1o
B0 pyd by, ldusar at
The balance is o be paid by certified

B Qe iy 30y days from the
‘within iays from
dale of sale. Deedm J be'provged 1o
ruuha.wrl * rcoring upen foceiet
1 an error in this Pobiication the
Goserption of the premises containad
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the sale.
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Thomsan as Trustee of

Thomsen 2006 Fai *fos

Present holder of said
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Holocaust survivor Janet Applefield spoke with Milford High
students Wednesday.
[DAILY NEWS AND WICKED LOCAL STAFF PHOTO/ART ILLMAN]

‘No place
to hide’

Holocaust survivor The Holocaust survivor

Janet g d

details herlife to learn a lesson from

ontherun “one of the most vicious,
heinous crimes of

By Jeff i and have no

Daily News Staff prejudice toward other
races or those with

MILFORD  different religious beliefs.

anet Applefield has
warm memories of her
early childhood years in
rakow, Poland during the
mid-1930s.

She fondly recalled sitting
in the sidecar of her uncle’s
motorcycle on trips to the
candy shop and preparing for
holidays with her mother and
other family members.

“On Sept. 1(1939) all this
came to an abrupt end,” said
Applefield, who is Jewish.

She was 4 years old when
Germany invaded Poland that
day and quickly occupied the
country. Applefield remem-
bered her father waking up
due to the explosions, turn-
ing on the radio and hearing
Germany was attacking the
family’s homeland.

The next few years of
Applefield’s life were a
far cry from the warm,
loving early childhood she
experienced growing up
in southern Poland. She
briefly moved to Russia,
lived in a Polish ghetto,
was separated from her
parents and family mem-
bers, all while dodging the
Gestapo. Applefield, in
hopes of bringing a better
understanding to the dan-

to go, no place to hide,” she
said.

Hoping to save their young
daughter, Applefield's par-
ents sent her to live witha
relative in Krakow. She lived
there for several months
before moving in with a
cousin, who regularly beat

er.

Applefield's cousin was
arrested while meeting her
boyfriend in a café, leaving
the then-7-year-old to fend
for herself. She planned to go
back to the village she lived
in with her parents, but was
taken inby a good Samaritan.

At the end of the World
‘War II, Applefield, then 10,
was living in an orphanage.
‘The woman overseeing the
orphanage went into town
one afternoon and encoun-
tered aman - later identified
as Applefield’s father - talk-
ing about his daughter. The
woman immediately knew
the man was talking about
Applefield.

During the war, Apple-
field's father was sent to a
concentration camp where

gers of prejudice, detailed  he dug graves.

her wartime experiences “He couldn’t get the smell

WednesdayinatalktoMil-  of the burning flesh out of

ford ngh School freshmen.  his nostrils for years,” said
Atth ofthe G lefield

invasion, Applefield and her
family fled to Russia. Her
family hid in ditches during
the day to avoid German
planes. The family was spot-
ted a few times and shot at
during the voyage.

Life in Russia was diffi-
cult because of a shortage of
food and work. Applefield’s
family was told they had
to take a citizenship test to
work and decided to goback
to Poland because her par-
ents were concerned if they
became Russian citizens,
they wouldn’t be able to get
their belongings back after
the war.

Arriving in Poland, they
were immediately forced into
a ghetto with other Jewish
people. Applefield and her
family eventually escaped
and tried to hide in a potato
farm, but were caught and
beaten.

“At that point my parents
realized there was no place

‘When father and daughter
were reunited, Applefield
was initially apprehensive.

“WhenIfirst saw himIwas
scared of him,” she said. “He
looked like a skeleton.”

Applefield, her father and
two cousins were the only
family members to survive.

Applefield and her father
moved to the U.S. in 1947,
eventually settling in New
Jersey.

The Holocaust survivor
encouraged students to
learn a lesson from “one of
the most vicious, heinous
crimes of mankind” and have
no prejudice toward other
races or those with different
religious beliefs.

“Today we live in a very
divided world,” she said.

Jeff Malachowski can be
reached at 508-634-7522 or
jmalachowski@wickedlocal.
com. Follow him on Twit-
ter @malachowskiMW.

nmmmﬁmlmlmmuspemmmmnigh
schoolstmkms.i:ﬂuﬂmllmbhs right, after
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as a child in Puhld. [DAILY NEWS AND WICKED LOCAL

STAFF PHOTO/ART ILLMAN]

























































BCWC LLC
34 Extension Street
Attleboro, MA 02703
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Plans to Comply with Local Zoning Ordinance:

The City of Framingham permits retail marijuana establishments only in the Marijuana
Retail Establishment Overlay District. The property at 1137 Worcester Road is in the Marijuana
Retail Establishment Overlay District. Nova Farms has received Site Pfaoval from the
Framingham Planning Commissiddova Farmslsoapplied to the Marijuana Advisory Team
and were one of the companies selected to enter into a Host Community Agreement with the
City.

At this time no zoning relief is necessary for thegmsed marijuaneetail establishment.
Prior to opening Nova Farms will need to be inspected and obtain final approval from the Board
of Health. Nova Farms will emain compliant with all zoning ordinance requiremelfits
Framinghamamends its zoning ordinances, and relief is necessaryNthenFarmswill apply
for and obtan the necessary zoning relief.



Nova Farmsz*Plan to Positively Impact Areas of Disproportionate Impact

Nova Farmshas welcomed the opportunity to develop a plan to put to use dedicated

resources tgpositively impact areas of disproportionate impact within the Commonwealth

330DQ° 6HW | NWWAWFEMM CBRIRERVHG 30DQ ZKLFK DPRQJ RWKF

into accounthe rulesyegulationsand guidance documeni§the Cannabis Control Commiesi

3&&&" DV WKH\ UHODWH WR HVWDEOLVKLQJ DQG LPSOHPHQW

impact.

1.

Identification and Selection of Area(s) of Disproportionate Impact for Implementation of Plan

Nova Farmshas taken note of the communitefsdisprgortionate impactdentified by the
CCC:

Abington, Amherst Boston Braintree Brockton Chelsea Fall River, Fitchburg
Greenfield HaverhillHolyoke Lowell, Lynn, Mansfield Monson New Bedford North
Adams Pittsfield Quincy, RandolphRevere Southliidge, SpencerSpringfield Taunton
Walpole Wareham West Springfield, an@orcester

Nova FarnfilV LQWHQGY WR LPSOHPHQW LWV 30D QV#&ieBlULPDULC
Taunton and Brocktorgiven their proximity taNova Farnff V. $ W WoCaHdaRWRH 36 HOHFW H
& R P P X Q L WoLtHevéxtent that Attleboro is later determined by the CCC to be an of
disproportionate impachlova Farmsntends tarevise its Plan tanclude that municipality as

an additional Plan beneficiary.

Nova Farmdas also reacheslit toGrowthways, Inclocated inBrockton Growthways,
Inc. provides community support for people with developmental disabilG&© of
Growthways, Inc., Marty Berlinehas indicatedhatthe orgaization is willing to accept
donations fromNova Farms

. Nova Fam {V * R®ORoaftively Impact These Communities

A. Nova Farmshall have a positive impact on the members of the communities of Mansfield
Taunton andBrockton andn those communities as a whole, by jow business assets
such as time, organization skills and finances.

B. Nova Farmshall assist individuals and businesses facing systemic barriers to employment
and economic success by providmegntoring professional and technical services.

NovaFarmfflV 3URSRVHG 3URJUDPV WR Bipwhtibnate Gripadi®@ FW $UH I
Farm{ Rlan to positively impact the targeted communitids be twofold.

A. FinancialSupportof Worthy Causedn the first instanceNova Farmswill implement a
donorbased initiative. SpecificallyNova Farmswill provide additional financial
resources tmonprofit communitybased organizations whiaiffer a community support
for people with developmental disabilitida paricular, Nova Farmswill make financial




contributions taGrowthways, IncThis organizatiorprovides critical servicesand support
for people with developmental disabilities

B. IndustrySpecific Instruction In an effort to benefit worforce eligible residents itin
areas of disproportionate impattpva Farmsintends on making its professional staff
available to provide industrgpecific instruction. In particulaNova Farmswill make its
professional staff available for no less tlamnaggregate total €ifty (50) hoursper year+
based upomNova Farnf Ncensng cycle- for educational seminars for eligible residents
of communities of disproportionate impact in one or more of the following areas: (i)
marijuana cultivation(ii) marijuana product manufacturing, marijuaqa) retailing,and/
or (iv) marijuana business traininghese seminars will be held in such a manner so as to
FRPSO\ ZLWK WKH VHPLQDU WUDLQLQJ FRPSRQHQW FRQ\
pertaining to Social Justice Leaders.

4. Measurement oNova Farnf] Positive Impact on Areas disproportionate ImpactNova
Farmsshall use the following metrics to determine the success of these programs:

A. Nova Farmshallquantitatively measure the success of this plaenisyring that théotal
amount donated tthe selected progranis at least $10,000.00 annually. A contribution
shall be made no less than annually and shall come no later than 60 days following the
close ofNova FarnffV ILVFDO \HDU 7KLY 30DQ DFFRXfgdyVv IRU D
and to be filed, bjNova Farmsand that the payments, in the aggregatk,not exceed
the amount identified in the Plan.

Nova Farmswill use the qualitative measurement determining the success of this program

by the number of community members who receivgetip We will measure success by

analyzing the historical data for the individuals who received support from past years
DJDLQVW WKH FXUUHQW \HDUfV DFWLYLW\ OHYHO LQ WK
current year of our resources in thesegoams, will help identify the success of the
proposed donations.

B. Nova Farmsshall quantitatively measure the success of the indggtegific instruction
program byensuringthat its professional staff completes no less than an aggregate total of
50 hours per year of the proposed instruction.

The qualitative measurementsaifccess will be determined by the number of participants
in the industryspecific instruction program that obtain adult use cannabis industry
employment. We will also focus on the types of jobs that are created through the industry
specific instruction pgram.

5. Plan AssessmentNova FarmsVKDOO HYDOXDWH WKH SODQINovURJUHV
Farmsshall assess tH&lan toPositively Impact Areas of Disproportionate Impaithin nine
months of commencement operations. At that time, a report will be paged, determining




the success of the plan, usihg aboveeferenced matrix. This report shall be provided to the
CCC during our annudicense renewal application

6. Nova Farmawill adhere to the requirements set forth in €38R 500.105(4) whiclprovides
the permitted and prohibited advertising, branding, marketing, and sponsorship practices of
everyMarijuana Establishment.

7. Any actions taken, or programs instituted, byNlowa FarmsZLOO QRW YLRODWH WKH |
regulations withrespect to limitations on ownership or control or other applicable state laws.









Nova Farms

Diversity Plans to Promote
Equity

Plans to Positively Impact
Disproportionate Area
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The Commonwealth of Massachusetts Minimum Fee: $35.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor

BOStOI’], MA 021081512 Special Filing Instructions

Telephone: (617) 729640

Articles of Organization
(General Laws, Chapter 180)

Identification Number: 001258566

ARTICLE |

The exact name of the corporation is:

BCWC, INC.

ARTICLE Il

The purpose of the corporation is to engage in the following business activities:

TO ENGAGE IN ANY OR ALL LAWFUL ACTS OR ACTIVITIES FOR WHICH NONPROFIT CORF
ORATIONS MAY BE ORGANIZED UNDER THE GENERAL NONPROFIT CORPORATION LAWS
OF MASSACHUSETTS AND PERMITTED UNDER CHAPTER 180 OF THE GENERAL LAWS OF
ASSACHUSETTS.

ARTICLE 1

A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of
election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the
members of each class, may be set forth in the by-laws of the corporation or may be set forth below:

NONE.

ARTICLE IV

Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its
voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors or members,
or of any class of members, are as follows:

(If there are no provisions state "NONE")

THE CORPORATION IS ORGANIZED EXCLUSIVELY FOR NONPROFIT PURPOSES. NO PAR
F THE NET EARNINGS OF THE CORPORATION SHALL INURE TO THE BENEFIT OF, OR BE |
TRIBUTABLE TO ITS DIRECTORS, OFFICERS, OR OTHER PRIVATE PERSONS, EXCEPT THA
HE CORPORATION SHALL BE AUTHORIZED AND EMPOWERED TO PAY REASONABLE COM
ENSATION FOR SERVICES RENDERED AND TO MAKE PAYMENTS AND DISTRIBUTIONS IN
URTHERANCE OF THE PURPOSES OF THE CORPORATION. IN THE EVENT OF DISSOLUTI
OF THE CORPORATION, THE BOARD OF DIRECTORS SHALL, AFTER PAYING OR MAKING
OVISIONS FOR THE PAYMENT OF ALL OF THE LIABILITIES OF THE CORPORATION, DISPC
OF ALL THE ASSETS OF THE CORPORATION EXCLUSIVELY FOR THE PURPOSES OF THE
RPORATION, AS THE BOARD OF DIRECTORS SHALL DETERMINE, IN ACCORDANCE WITH
E STATUTES OF THE COMMONWEALTH OF MASSACHUSETTS. NO OFFICER OR DIRECTC
F THE CORPORATION SHALL BE PERSONALLY LIABLE TO THE CORPORATION FOR MONE




ARY DAMAGES FOR OR ARISING OUT OF A BREACH OF FIDUCIARY DUTY AS AN OFFICEF
OR DIRECTOR NOTWITHSTANDING ANY PROVISION OF LAW IMPOSING SUCH LIABILITY;
ROVIDED, HOWEVER, THAT THE FOREGOING SHALL NOT ELIMINATE OR LIMIT THE LIABILI
TY OF AN OFFICER OR DIRECTOR TO THE EXTENT THAT SUCH LIABILITY IS IMPOSED BY
PPLICABLE LAW (1) FOR A BREACH OF THE OFFICER'S OR DIRECTOR'S DUTY OF LOYALT
O THE CORPORATION OR ITS MEMBERS, (1) FOR ACTS OR OMISSIONS NOT IN GOOD F/
OR WHICH INVOLVE INTENTIONAL MISCONDUCT OR A KNOWING VIOLATION OF THE LA
W, OR (llI) FOR ANY TRANSACTION FROM WHICH THE OFFICER OR DIRECTOR DERIVED
IMPROPER PERSONAL BENEFIT. THE CORPORATION SHALL, TO THE EXTENT LEGALLY Pt
MISSIBLE, INDEMNIFY EACH PERSON WHO MAY SERVE OR WHO HAS SERVED AT ANY TI
E AS AN OFFICER OR DIRECTOR OF THE CORPORATION AGAINST ALL EXPENSES AND L
ILITIES, INCLUDING, WITHOUT LIMITATION, COUNSEL FEES, JUDGMENTS, FINES, EXCISE
AXES, PENALTIES AND SETTLEMENT PAYMENTS, REASONABLY INCURRED BY OR IMPOS
D UPON SUCH PERSON IN CONNECTION WITH ANY THREATENED, PENDING OR COMPLI
D ACTION, SUIT OR PROCEEDING IN WHICH HE OR SHE MAY BECOME INVOLVED BY REA
ON OF HIS OR HER SERVICE IN SUCH CAPACITY; PROVIDED THAT NO INDEMNIFICATION
HALL BE PROVIDED FOR ANY SUCH PERSON WITH RESPECT TO ANY MATTER AS TO WH
H HE OR SHE SHALL HAVE BEEN FINALLY ADJUDICATED IN ANY PROCEEDING NOT TO H#
VE ACTED IN GOOD FAITH IN THE REASONABLE BELIEF THAT SUCH ACTION WAS IN THE
EST INTERESTS OF THE CORPORATION; AND FURTHER PROVIDED THAT ANY COMPRON
OR SETTLEMENTPAYMENT SHALL BE APPROVED BY A MAJORITY VOTE OF A QUORUM O
DIRECTORS WHO ARE NOT AT THAT TIME PARTIES TO THE PROCEEDING. THE INDEMNIF
ATION PROVIDED HEREUNDER SHALL INURE TO THE BENEFIT OF THE HEIRS, EXECUTOR
AND ADMINISTRATORS OF PERSONS ENTITLED TO INDEMNIFICATION HEREUNDER. THE
GHT OF INDEMNIFICATION UNDER THIS ARTICLE SHALL BE IN ADDITION TO AND NOT EX
CLUSIVE OF ALL OTHER RIGHTS TO WHICH ANY PERSON MAY BE ENTITLED. THIS ARTICL
CONSTITUTES A CONTRACT BETWEEN THE CORPORATION AND THE INDEMNIFIED OFFI(
RS AND DIRECTORS. NO AMENDMENT OR REPEAL OF THE PROVISIONS OF THIS ARTICL
WHICH ADVERSELY AFFECTS THE RIGHT OF AN INDEMNIFIED OFFICER OR DIRECTOR Ul
ER THIS ARTICLE SHALL APPLY TO SUCH OFFICER OR DIRECTOR WITH RESPECT TO TH(
ACTS OR OMISSIONS WHICH OCCURRED AT ANY TIME PRIOR TO SUCH AMENDMENT OF
EPEAL.

Notes: The preceding four (4) atricles are considered to be permanent and may only be changed by filing appropriate Articles of Amendment.

ARTICLE V
The by-laws of the corporation have been duly adopted and the initial directors, president, treasurer and clerk or other
presiding, financial or recording officers, whose names are set out on the following page, have been duly elected.

ARTICLE VI

The effective date of organization of the corporation shall be the date approved and filed by the Secretary of the
Commonwealth. If a later effective date is desired, specify such date which shall not be more than thirty days after the
date of filing.

ARTICLE VII
The information contained in Article VIl is not a permanent part of the Articles of Organization.

a. The street address (post office boxes are not acceptable)  of the principal office of the corporation in
Massachusetts is:

No. and Street: 679 WASHINGTON STREET
SUITE 8, BOX #117
| City or Town: SOUTH ATTLEBORO State:MA Zip: 02703 Country:USA




b. The name, residential street address and post office address of each director and officer of the
corporation is as follows:

Title Individual Name Address (no PO Box) Expiration
First, Middle, Last, Suffix Address, City or Town, State, Zip Code of Term
PRESIDENT DEREK ROSS 12/31/2018

632 CHESTNUT HILL RD.
CHEPACHET, RI 02814 USA
632 CHESTNUT HILL RD.
CHEPACHET, RI 02814 USA

TREASURER JOHN MAY 12/31/2018

21 MOURNING DOVE DR.
SAUNDERSTOWN, RI 02874 USA
21 MOURNING DOVE DR.
SAUNDERSTOWN, RI 02874 USA

CLERK MICHAEL SHINE 12/31/2018

35 WESTFORD AVE.
WARWICK, RI 02889 USA
35 WESTFORD AVE.
WARWICK, RI 02889 USA

DIRECTOR BRETT E. FISH 12/31/2018

213 ORCHARD WOODS DR.
SAUNDERSTOWN, RI 02874 USA
213 ORCHARD WOODS DR.
SAUNDERSTOWN, RI 02874 USA

DIRECTOR STOWELL L. BURNHAM IV 12/31/2018

86 BOULEVARD RD.
NORTH WINDHAM, CT 06256 USA
86 BOULEVARD RD.
NORTH WINDHAM, CT 06256 USA

DIRECTOR JOHN F. KENYON 293 ORCHARD WOODS DR. 12/31/2018

SAUNDERSTOWN, RI 02874 USA
223 ORCHARD WOODS DR.
SAUNDERSTOWN, RI 02874 USA

DIRECTOR DUNCAN HARRIS 717 DAKIN RD. 12/31/2018
FERRISBUGH, VT 05456 USA
717 DAKIN RD.
FERRISBURGH, VT 05456 USA
c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of:
December
d. The name and business address of the resident agent, if any, of the business entity is:
Name: INCORP SERVICES, INC.
No. and Street: 44 SCHOOL STREET
SUITE 325
City or Town: BOSTON State:MA Zip: 021084209 Country:USA

I/We, the below signed incorporator(s), do hereby certify under the pains and penalties of perjury that
I/we have not been convicted of any crimes relating to alcohol or gaming within the past ten years.
I/We do hereby further certify that to the best of my/our knowledge the abovw@amed officers have not
been similarly convicted. If so convicted, explain:

/S/IJOHN F. KENYON

IN WITNESS WHEREOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, I/we, whose
signature(s) appear below as incorporator(s) and whose name(s) and business or residential address
(es) beneath each signature do hereby associate with the intention of forming this business entity ung
the provisions of General Law, Chapter 180 and do hereby sign these Articles of Organization as
incorporator(s) this 31 Day of January, 2017(If an existing corporation is acting as incorporator, type
the exact name of the business entity, the state or other jurisdiction where it was incorporated, the




of the person signing on behalf of said business entity and the title he/she holds or other authority
which such action is taken.)
/S/IJOHN F. KENYON

© 2001 - 2017 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201714976870 Date: 1/31/2017 10:05:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

January 31, 2017 10:05 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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MA SOC Filing Number: 201890512860 Date: 3/9/2018 8:44:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

March 09, 2018 08:44 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth






BCWC LLC

A MASSACHUSETTS LIMITEDLIABILITY COMPANY

AMENDED AND RESTATED OPERATING AGREEMENT

June20, 2019

THE UNITS DESCRIBED IN THIS AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE
6(&85,7,(6 $&7 2) $6 $0(1'(" 7+(36(&85,7,(6 $&7° 25 7+( 6(&85,7,(6 /$:6 -
STATE. THEY ARE BEING ISSUED IN RELIANCE UPON EXEMPTIONS FROM SUCH REGISTRATION
REQUIREMENTS, INCLUDING BUT NOT LIMITED TO RULE 506 UNDER REGULATION D AND SECTION

4(A)(2) OF THE SECURITIES ACT. THE UNITS DESCRIBED IN THIS AGREEMENT ARE SUBJECT TO
TRANSFER RESTRICTIONSET FORTH IN THE AGREEMENT. FURTHERMORE, THE UNITS MAY NOT

BE TRANSFERRED UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT

OR AN EXEMPTION FROM SUCH REGISTRATION REQUIREMENTS IS AVAILABLE.
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AMENDED AND RESTATED
OPERATING AGREEMENT
OF
BCWCLLC

THIS AMENDED AND RESTATED OPERATING AGREEMENT (as it may be further
DPHQGHG IURP WLPH WR WLPH LQ AdrdeRdniG DLQV/FH QA W/WKHIGN IVQ WY K
the20th day ofJune 2019, by and among BCWC LLC, a Massachusetts limited liabdypany
WiCdmpany DQG WKH OHPEHUV RI WKH &RPSDQ\ OLVWHG RQ 6F
additional Persons who become patrties to this Agreement in accordance with its terms. Capitalized
terms not otherwise defined herein shall have the meaaswibed to them iBection lbelow.

PRELIMINARY STATEMENT

The Company was established on March 9, 208%8he filing of the Certificate with the
State pursuant to the Act. The purposes of this Agreement are to (i) set forth the rights and
obligationsof the Members and the Company; and (ii) adopt this Agreement as the operating
agreement of the Company, as contemplated by the Act. To the extent the rights, powers, duties,
obligations or liabilities of the Managers or the Members are different bymesmy provision
of this Agreement than they would have been in the absence of such provision, this Agreement
shall govern unless prohibited by the Act

WHEREAS, the Company and the Founders entered into that certain operating agreement,
dated March 9, 2 W Rtitjifal Agreement

WHEREAS, in connection with the subscription by and issuance to the Investors of
additional Units, each of the Members wishes to amend and restate the Original Agreement in its
entirety to read as set forth in this Agreemand to set forth the rights with respect to their
membership interests in the Company and their relative rights and obligations to the Company and
each other.

NOW THEREFORE, in consideration of the foregoing premises and the mutual
agreements set forth loev and for other valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the Company and the Members hereby agree as follows:

Definitions The capitalized terms set forth below shall have the following meanings:

3$FW’ P H DiQited\WM&bHty Company Act of the Commonwealth of Massachusetts,
as amended and in effect from time to time.

S$GMXVWHG &DSLWDO $FFRXQW™ PHDQV ZLWK UHVSHFW \
EH SRVLWLYH RU QHJDWLY HAccanivax Bfkkhd ¢hé &f hig fielevanD ”Fdcal/ D O
Year, after giving effect to the following adjustments:

(@) any amounts that such Member is obligated to restore pursuant to this Agreement
or is deemed to be obligated to restore pursuant to Treasury Rewgsil&ection 1.704
1(b)(2)(ii))(c) or pursuant to the penultimate sentence of either of Treasury Regulations Sections
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1.7042(i)(5) or 1.704 J VKDOO EH WUHDWHG DV DGGHG EDFN WR \
and

(b)  the items described in Treasury Rigions Section 1.704(b)(2)(ii)(d)(4), (5) and
VKDOO EH WUHDWHG DV UHGXFLQJ WKH OHPEHUYV &DSLWD

The foregoing definition of Adjusted Capital Account is intended to comply with the
provisions of Treasury Regulations Section 1:104)(2)(i)(d) and shall be interpreted
consistently therewith.

S$GRSWLRQ $JUHHPHQW ™ KDV WKH Bxiibit;Alat@agh&tHhegvetbR U WK L

3$I1ILOLDWH” PHDQV DV WR DQ\ 3HUVRQ DQ\ RWKHU 3HUV
by or is undecommon control with such Person by equity ownership.

3$JJUHJDWH )ORRU 6D20Q00¥080L00FH" PHDQV

3$QQXDO %XGJHW ™ PHDQV WKDW FHUWDLQ EXGJHW IRU HELC
forth budgeted revenue, expenses, reserves, capital éxpesddevelopment expenditures and
such other items and in such form as approved by the Board and a Supermajority Consent.

S3$SSURYHG 6DOH" KDV W igkctiBrHIB.QIL QJ VHW IRUWK LQ
S3$YDLODEOH &DVK )ORZ" KD VSamtiktHl®®PIHDQLQJ VHW IRUWK L
3% &:& +tROGLQJV" PHDQV %&:& +ROGLQJV //& D 5KRGH ,V!

3% RDUG” KDV WKH PB&h) VHW IRUWK LQ

3% XVLQHVYV 'D\" PHDQV DQ\ GD\ H[FOXGLQJ 6DWXUGD\ D
holiday.

3&DQ:HOO" PHDQV & Déhwda@ Dnitéd &abildy company.
3&DSLWDO $FFRXQW™ VKDOO KJectibhW6KH PHDQLQJ VHW IRU

3&DSLWDO &RQWULEXWLRQ®™ PHDQV DV WR HDFK OHPEHU
fair market value of property) contributed to the capital ofGbenpany as a condition precedent
to the issuance of such Person's Units and (ii) any subsequent capttabution made by the
Member to the Company.

3&DSLWDO 7TUDQVDFWLRQ" PHDQV WKH VDOH RU H[FKDQJF
the Companw or the merger or consolidation of the Company.

3&DSLWDO 7TUDQVDFWLRQ 3URFHHGYVY" VKDOO PHDQ DOO D\
to the Members after making all allocations unBection 1lhereunder.

Page3 of 41

4853-1487-8613, v. 5



3&DXVH™ PHDQV ZLWK U Ki)\cBriietdh dWdr pleadiiy@fhd Ebdtest to a
felony or other crime involving moral turpitude by such Manager: (ii) willful and material
wrongdoing by the Manager which reasonably could be expected to have a material adverse effect
upon the Company @ny subsidiary; (iii) violation of any applicable law or regulation affecting
the Company in any material respect: (iv) material breach by the Manager of his obligations under
this Agreement or his fiduciary duty to the Company or its Members, which isuned to the
reasonable satisfaction of the Members within thirty (30) days following written notice thereof,
which notice shall provide in reasonable detail a description of such breach; in each case, as finally
determined by a final neappealable desion by a court of competent jurisdiction.

S&HUWLILFDWH™ PHDQV WKH &RPSDQ\YV $UWLFOHV RI (QV
Corporation to a Domestic Other Entity filed with the State in accordance with M.G.L.156D,
Section 9.5t seq.as amended oestated from time to time.

3&RGH” PHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV |
time, as interpreted by the applicable Treasury Regulations. Any reference herein to a specific
section or sections of the Code will beetdeed to include a reference to any corresponding
provision of future Law.

3&RPSDQ\" LV GHILQHG LQ WKH 3UHOLPLQDU\ 6WDWHPHQV

s RPSDQ\ 5HSUHVHQWDWLYH  ISBMoWEHaPHDQLQJ VHW IRU

3&RPSDQ\ 5LJKW R )LUYV VinibdideXferih@bedli@nM3\W KH P H

3&RPSHQVDWRU\ 3D\PHQWV" PHDQV SD\PHQWYV PDGH WR 0/
rendered to the Company, which payments (i) are required to be treatedrd3@OHG 3JXDUDQW
SD\PHQWV™ XQGHU 6HFW LR Qo not cBristi\t Histtirii®hbs d Available Cash
Flow for the purposes @ection 10.hereof.

3 RQVHQW"™ PHDQV ZLWK UHVSHFW WR WKH OHPEHUV D °
majority of the outstanding Units, either taken at a meeting dfftrabers duly called and held
or by the written consent of the Members holding at least a majority of the outstanding Units in
lieu of a meeting or (ii) with respect to the Managers, a vote of a majority of the votes entitled to
be cast by the Managers thim office taken at a meeting of the Board of Managers, duly called
and held at which a quorum was present and voting or by a majority of the votes entitled to be cast
by the Managers, in lieu of such a meeting.

3&RQWURO™ LQFOXGLQJ WRWRROOIO@PWLYHERYWURWGOHG
FRPPRQ &RQWURO ZLWK” UHIHU WR WKH SRVVHVVLRQ GLUHF\
the direction of management or policies (whether through ownership of securities or any
partnership or other ovenship interest, by contract or otherwise) of a Person. For the purposes of
the preceding sentence, control will include when a Person possesses, directly or indirectly,
through one or more intermediaries (a) in the case of a corporation, more than 5086 of
outstanding voting securities thereof; (b) in the case of a limited liability company, partnership,
limited partnership or joint venture, the right to more than 50% of the distributions therefrom
(including liquidating distributions); or (c) in thesmof any other Person, more than 50% of the
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economic or beneficial interest therein.
3'ROODUV” RU ® " PHDQ 8 6 'ROODUV
3([FOXGHG 7UDQVDFWLRQ ™ KDBectittKIB.IPHDQLQJ VHW IRUWK

3)DPLO\ OHPEHUV® PHDQV DV DSSOLHG WdardgatenQ DW XUD
spouse, child, grandchild, spouse of a child, brother or sister of such person, any trust created for
the benefit of any such persons, and any custodian of any property of any of such persons.

3)LQDO $XGLW $GMXVWPHQMW in Bebtidn Wk6td) PHDQLQJ VHW IR

3)LVFDO <HDU” PHDQV WKH FDOHQGDU \HDU RU VXFK RV
which the Board determines that it is appropriate to allocate Profits and Losses.

3)RXQGHU ODQDJHU® KDV WSektiorB.IHLQJ VHW IRUWK LQ

3) RXQGHUV' PHDQV 'HUHN $ 5RVV %UHWW )LVK %ODLU )l
.HQ\RQ 5REHUW 7 *ULOOR DQG =DFKDU\ $O0OHQ DQG HDFK L

3)RXQGHU 8QLWKROGHU" PHDQV DQ\ OHPEHU KROGLQJ DC
such.

SIRXQGHWWMQPHDQV WKH 8QLWY RZQHG E\ WKH )RXQGHUV

3*$$3°" PHDQV 8QLWHG 6WDWHYVY JHQHUDOO\ DFFHSWHG
applied in accordance with past practices.

3*URVV $VVHW 9DOXH"™ PHDQV ZLWK UHVSHFW WR DQ\ D
federal income tax purposes, except as follows:

(@) theinitial Gross Asset Value of any asset other than cash contributed by a Member
to the Company will be the gross fair market value of such asset, as agreed to by the contributing
Member and the Board,;

(b) the Gross Asset Value of all Company assets will be adjusted to equal their
respective gross fair market values, as determined by the Board, as of the following times: (i) the
contribution of more than a de minimis amount of money or other propertg todmpany by a
new or an existing Member as consideration for an Interest; (ii) the distribution by the Company
to a Member of more than a de minimis amount of Company assets as consideration for an Interest;
and (iii) the liquidation of the Company withihe meaning of Treasury Regulations Section
1.7041(b)(2)(i))(g); provided, however, that adjustments pursuant to clauses (i), (ii) and (iii) of
this sentence will be made only if the Board reasonably determines that such adjustments are
necessary or apppriate to reflect the relative economic interests of the Members in the Company;

(c) WKH *URVV $VVHW 9DOXHV RI WKH &RPSDQ\YfV DVVHW
to reflect any adjustments to the adjusted basis of such assets pursuant to Cod& BHbljam
Code Section 743(b), but only to the extent that such adjustments are taken into account in
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determining Capital Accounts pursuant to Treasury Regulations Section1{0)02)(iv)(m);
provided, however, that Gross Asset Values shall not be edjpstsuant to this paragraph (c) to

the extent that the Board reasonably determines that an adjustment pursuant to paragraph (b) is
necessary or appropriate in connection with a transaction that would otherwise result in an
adjustment pursuant to this pgraph (c);

(d)  the Gross Asset Value of any Company asset distributed to any Member will be the
gross fair market value of such asset on the date of distribution, as determined by the Board; and

(e) if the Gross Asset Value of an asset has been determimsdjusted pursuant to
paragraph (a), (b) or (c) above, such Gross Asset Value will thereafter be adjusted by the
Depreciation taken into account with respect to such asset for purposes of computing Profits and
Losses (and not by the depreciation, amatton or other cost recovery deductions allowable with
respect to that asset for federal income tax purposes).

SLQFOXGLQJ” DQG RWKHU IRUPV RI WKH YHUE (LQFOXGF
FDSLWDOL]J]HG PHDQV 3LQFOXGLQJ ZLWKRXW OLPLWDWLRQ °

S, QWBIHFWXDO 3URSHUW\" PHDQV DQ\ OHJDO ULJKWYV DYI
secret or trademark law or any other similar statutory provision or common law doctrine in the
8QLWHG 6WDWHV RU DQ\ZKHUH HOVH LQ WK HyWeHlegdlly WR ULH\
protectable, including without limitation all domain names, designs, recipes, formulae, algorithms,
procedures, methods, business processes, techniques, ideasokmoresults of research and
development, software, tools, data, market sisidibusiness plans, inventions, apparatus,
creations, improvements, works of authorship and other similar materials, and all recordings,
graphs, drawings, reports, analyses, and other writings, and any other embodiments of the above,
in any form whether onot specifically listed herein, and all related technology, that are used,
incorporated or embodied in by any of the foregoing or used in the design, development,
reproduction, sale, marketing, maintenance or modification of any of the foregoing.

3 QWWUHWHDQV WKH LOQWHUHVW RI D 8QLWKROGHU LQ WK
rights to distributions (liquidating or otherwise), allocations, information, all other rights, benefits
and privileges enjoyed by that Unitholder (under the MassachusettdhisctAgreement, or
otherwise) in his or its capacity as a Unitholder; and all obligations, duties, and liabilities imposed
on that Unitholder (under the Massachusetts Act, this Agreement, or otherwise) in his or its
capacity as the holder of Units; progai however, that such term will not include any
management rights held by a Unitholder in the capacity of a Manager.

$,QYHVWRU 0DQDJHU" KDV S¢dtibh @M QLQJ VHW IRUWK LQ
$ QYHVWRUV" PHDQV &DQ:HOO RU %&:& +ROGLQJV DQG H
s, QYMWRU 8QLWV" PHDQV WKH 8QLWY RZQHG E\ &DQ:HOO R
2,56 KDV WKH PHD Gécoh MHW IRUWK LQ

3/bzv" UHJIJDUGOHVV RI ZKHWKHU FDSLWDOL]JHG PHDQV
including constitutions, statutes, acts, codes (includirgg @ode), laws, rules, regulations,
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judgments, decrees, orders, rulings, proclamations, ordinances, resolutions, decisions,
declarations, administrative requirements, and interpretative and advisory opinions and letters of
governmental authorities.

30DQDJBQG 0DQDJHUV® KDYH WEgRddtiech8DQLQJ VHW IRUWK L

SODVVDFKXVHWWY $FW° PHDQV WKH ODVVDFKXVHWWYV /[
amended and in effect as of the relevant time of reference.

SOHPEHU" PHDQV DQ\ 3HUVRQ HJ[HF Xd&te &f this\Agredménd asHH P H Q
a member or hereafter admitted to the Company as a member as provided in this Agreement, but
such term does not include any Person who has ceased to be a member in the Company. For the
avoidance of doubt, as of the date of thgreement, only the Persons listed on Schedule | are
Members.

SOHPEHU OLQLPXP *DLQ" PHDQV 3SDUWQHU QRQUHFRXUVH
is defined in Treasury RegulatioBgction 1.704(i)(2)) with respect to the Company.

SOHPEHU 1RQUHFRXDOWY *BEBWWQHU QRQUHFRXUVH GHEW’
Treasury RegulationSection 1.704(b)(4) with respect to the Company.

3lRQHPEHU +ROGHU" PHDQV DQ\ 3HUVRQ WKDW DFTXLUFE
Transfer made in accordance with this Agreent and that has not been admitted as a Member, or
any Person that was but has ceased to be a Member but who still holds one or more Units. A Non
Member Holder will be bound by all of the obligations and limitations on rights of a Member under
this Agreement, but will have only the rights to receive allocations and distributions pursuant to
Section 13.3&nd the right to have his or its Capital Account maintained pursu&cton 9in
each case as though such Person was a Member, and will not hateeanyghts of a Member,
including any voting or consent rights, except to the extent, if any, required by applicable Law.

S1RQUHFRXUVH '"HGXFWLRQV® VKDOO KDYH WISettiBrHDQLQJ
1.7042(b)(1)

32IIHUHG 8QL WV nKset\orthl KSectivhl B (a)(ii)(A)

32IILFHU” KDV WKH PB&®@hd VHW IRUWK LQ
2SWLRQ 3HULRG ™ KDV WEgddtichHB®DLQJ VHW IRUWK LQ

S3BHUPLWWHG 7UDQVIHU” PHDQV D DQ\ 7UDQVIHU RI 8Q!
Transferee or (b) any Transfer of Units pursuareation 13.1of this Agreement; provided, in
each case of (a) or (b) above, that (i) such Transferee agrees to exemuderag this Agreement
providing that such Transferee is bound by all of the terms and conditions of this Agreement to
the same extent that the Transferor was bound with respect to the Transferred Units and (ii) in the
case of (b) such Transfer otherwsemplies with the requirements 8ection 13to the extent
applicable.

S3BHUPLWWHG 7UDQVIHUHH  KJ2dfiolwlBHB PHDQLQJ VHW IRUWK

Page7 of 41

4853-1487-8613, v. 5



33HUVRQ® PHDQV DQ\ QDWXUDO SHUVRQ SDUWQHUVKLS
liability company, corporation arominee of any of the foregoing.

33HUVRQDO 5HSUHVHQWDWLYH" PHDQV WKH VXFFHVVRU
guardian, executor, administrator, or conservator) of a dead or incompetent Member.

S3UHVXPHG 7D[ /LDELOLW\ " P H Di€uMr Mé&mnides fdr BNy Bartietwar WR D Q'
period, an amount equal to the product of (i) the taxable income of the Company allocated to such
Member with respect to the period, less any tax Losses previously allocated to such Member by
the Company, provided suchtaRVVHV KDYH QRW DOUHDG\ EHHQ XVHG WF
Presumed Tax Liability with respect to the Company and without regard to whether such Member
has previously used Losses allocated by the Company to offset passive activity income from any
other entity) and (ii) the Presumed Tax Rate for such period.

33UHVXPHG “medng BMahly particular period, the highest combined Federal and
state income tax rate applicable during such period to any natural person who is a Member of the
Company, taxablat the highest marginal Federal income tax rate and the highest marginal state
income tax rate applicable to any Member based upon his or her last known address on the records
of the Company (after giving effect to the Federal income tax deduction ferastdtany local
income taxes, net of any available tax credits and disregarding the effects of Code Sections 67 and
68).

S3URFHHGLQJ" KDV WKIH&titdDZ3N1QJ VHW IRUWK LQ

S3URILWY RU /RVVHV® PHDQV IRU HDFK ILVFD®O thédiDU RU
&RPSDQ\YVY WD[DEOH LQFRPH RU ORVV IRU VXFK ILVFDO \HD!
applicable provisions of the Code and Treasury Regulations.

S3URSRVHG 7UDQVIHUHH" KDSECWKEB.PHDQLQJ VHW IRUWK L

S5HVHUYHV™ PHD Q ¥itslsetasidé dr athddviAde Allocated for (i) the payment of
the debts or expenses of the Company, including future, anticipated, unforeseen and contingent
REOLJDWLRQVY DQG DOO RI WKH RWKHU FRVWY DQG H[SHQVH)\
swch other purposes as the Manager(s) may from time to time determine to be appropriate in their
reasonable business judgment, including without limitation working capital reserves, reserves for
capital expenditures and reserves for the growth and expasfgiom Company and its Affiliates.

S5 HIJXODWLRQV™ PHDQV WKH UXOHV DQG UddnckodddW LR QV
cannabis programs, including 935 CMR 500.8068eq, 935 CMR 501.00@t segand 935 CMR
502.000, as may be applicable to the Compasyhe same may be amended and/or supplemented
from time to time.

S6HFXULWLHV $FW" PHDQV WKH 6HFXULWLHV $FW RI D
S6 WDWH™ PHDQV WKH &RPPRQZHDOWK RI ODVVDFKXVHWW\

S6 XEVLGLDU\" RU 36XEVLGLDULHV" PHDQ DQ\ $¥RUSRUD
partnership, association, trust, or other business entity, of which the designated parent at any time
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owns or controls, directly or indirectly, (a) at least a majority (by number of votes) of the
outstanding Units of capital stock (or other Units ofdfamal interest) entitled ordinarily to vote

IRU WKH HOHFWLRQ RI VXFK EXVLQHVYV HQWLW\fV 0ODQDJHUV
corporation, for those Persons exercising functions similar to Managers of a corporation), or (b) in
the cae of a Person other than a corporation, a fifty percent (50%) or greater interest in the capital
and/or profits of such Person.

S6 XEVWLWXWHG OHPEHU™ PHDQV D 7UDQVIHUHH RI D OHPIE
the Company pursuant to the terms of thiggeement.

S6 XSHUPDMRULW\ &RQVHQW™ PHDQV ZLWK UHVSHFW WR V
at least twethirds (2/3) of the outstanding Units, either taken at a meeting of the Members duly
called and held or by the written consent of Members holdirngast twethirds (2/3) of the
outstanding Units in lieu of a meeting.

37D[ 'LVWULEXWLRQ ™ PHDQV D GLVWUreEposeed®@orra $YDLOD
Capital Transactiopursuant t@ection 10.2(a)(ipr 10.2(b)(i)

37KLUG 3DUW\ &or@ fide fak¢ Dyavy Dnitholder of Units to a third party that
is not an Affiliate of the selling Unitholder or the Company, pursuant to a transaction that is not a
public offering of securities of the Company or any of its Subsidiaries (or successangdmp
registered pursuant to the Securities Act.

37UDQVIHU® PHDQV ZLWK UHVSHFW WR DQ\ 8QLWV RU DC
sale, exchange, transfer, conveyance, assignment, pledge, hypothecation, gift or other disposition,
whether volurary or by operation of law and whether or not for consideration.

STransferred Founder Unithas the meaning set forth@ection 13.4(d)

S7UDQVIHURU® DQG 37UDQVIHUHH® KDYH PHDQLQJV FRL
S37UDQVIHU -

S7UDQVIHUULQJ OHPEHU ™ KD VsamtisHi1PHDQLQJ VHW IRUWK L

37UHDV XU\ 5HIJXODWLRQV" PHDQV WKH SHUPDQHQW DQG
promulgated under the Code, as they may be amended from time to time (including corresponding
provisions of sacessor Treasury Regulations).

S8QLWKROGHU” PHDQV DQ\ KROGHU RI RQH RU PRUH 8QLW
38QLWV" KDV WKH PB&»h®d VHW IRUWK LQ

38QUHWXUQHG &DSLWDO"™ PHDQV ZLWK UHVSHFW WR LC
Contributionsof such Member, less the aggregate amount of all distributions to the Member
pursuant t&ection 10.2other than Tax Distributions.

SECTION 2. Name The name of the Company is set forth in the Preliminary Statement.
The name of the Company may be clethfrom time to time with the Consent of the Members
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as provided for in the AclThe Company may transact business under an assumed name to the
extent approved by the Board.

SECTION 3. Purposes The purposes for which the Company was organized are to
engae in the business, directly or through Affiliates, of licensed cannabis cultivation, processing,
KDQGOLQJ VDOHV DQG RU GLVWULEXWLRQ ZLWKLQ WKH
conformance with applicable State laws and the Regulations. The @Gpmpay engage in
activities which are incidental or otherwise related to the foregoing purposes but it shall not engage
in any other business or commercial activities except as permitted by the Act and the Regulations
and with the Supermajority Consenttbé Members.

SECTION 4. Business AddressThe primary business address of the Company as of the
date hereof is 34 Extension Street, Attleboro, Massachusetts. The Board may change the
Company's business address at any time and from time to time witheuodiaign this Agreement,
unless otherwise provided by the Act. The Company may maintain such additional offices at such
other places as the Board may hereafter determine.

SECTION 5. Resident Agent and Resident Office in the Statke name and address of
the Company's resident agent for service of process in the State are set forth in the Certificate. The
Board may change the resident agent or resident office in the State at any time without amending
this Agreement, unless otherwise provided by the Act.

SECTION 6. Tax Treatment; No State Law Partnership the extent permissible under
applicable income tax laws, the Company shall be treated as a partnership for purposes of federal
and state income taxation. Notwithstanding the foregoing, it is thetiof the Members that the
Company not be a partnership or joint venture for any purpose other than federal and state income
tax laws.

SECTION 7. Powers of the Company

7.1 General Powers of the CompanySubject to the provisions of this
Agreement, the Regulations and the Act, the Company shall have the power and authority to take
any and all actions necessary, appropriate, proper, advisable, convenient or incidental to, or if
furtherance of the purposaset forth irSection 3above, including without limitation, the power:

(@) Toconductits business, and to carry on its operations and have and exercise
all powers granted to the Company hereunder, or to limited liability companies under the Act and
Regulations;

(b) Directly to acquire by purchase, lease, contribution to capital or otherwise,
own, hold, operate, maintain, finance, refinance, improve, lease, sell, convey, mortgage, transfer,
dispose of, property, real or personal, tangible or intangible;

(c) To enter into, perform and carry out contracts of every kind and description,
including without limitation, contracts with Members, any Affiliates agents, franchisees or other
third parties;

(d)  To purchase, take, receive, subscribe for and oteeragquire, own, hold,
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vote, use, employ, sell, mortgage, lend, pledge or otherwise dispose of or deal in and with, Units
or other interests in or obligations of the domestic or foreign corporations, associations, general or
limited partnerships, trustanited liability companies (including the power to be admitted as a
Member or Member or be appointed as a Manager thereof, and to exercise the rights to perform
the duties created thereby) or individuals or direct or indirect obligations of the United &tat

any other government, state, territory, governmental district or municipality or any foreign
government or political subdivision of any of the foregoing, subject to the Act and Regulations;

(e) To invest and renvest its funds and to take and ho&hl and personal
property to secure the payment of funds so loaned or invested subject to the Act and Regulations;

() To sue and be sued, complain and defend and participate in administrative
or other proceedings;

() To appoint employees and agentdt® Company and define their duties
and fix their compensation;

(h)  To indemnify any person in accordance with the Act, Regulations or this
Agreement;

® To obtain any and all types of insurance;

()] To make distributions of cash or property toMembers from time to time,
including without limitation distributions of Available Cash Flow;

(K) To cease its activities and cancel its Certificate, subject to the provisions of
this Agreement;

0] To negotiate, enter into, Heegotiate, extend, renewgrminate, modify,
amend, waive, execute, acknowledge or take any other action with respect to any lease, contract,
security, interest or other agreement or undertaking in respect of any of its assets or liabilities;

(m) To borrow money and issue evidescof indebtedness; to provide credit
enhancements including guaranties of the indebtedness and other obligations of third parties, to
secure the same by mortgage, pledge or other lien on the assets of the Company and to issue equity
securities, convertibl securities and warrants and options to acquire securities of the Company;

(n)  To pay, collect, compromise, litigate, arbitrate or otherwise adjust or settle,
any and all other claims or demands of or against the Company or to hold such proceeds against
payment of contingent liability; and

(o) To make, execute, acknowledge and file any and all documents or
instruments necessary, convenient or incidental to the accomplishment of the purposes of the
Company.

7.2  Merger; Consolidation; Conversiotsubjecto requirements ddection8.6
herein, and further subject ection 13.11which to the extent a conflict exists shall be deemed
to supersede all conflicting terms in this Agreement) the Company may merge with, consolidate
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or be converted into anotherrdestic or foreign limited liability company or other business entity,
upon the Super Majority Consent of the Members and otherwise in accordance with the Act, the
Regulations and other applicable law.

SECTION 8. Management and Operation of the Company

8.1 Board of Managers; Initial Composition Numbé&rhe overall management
DQRG FRQWURO RI WKH EXVLQHVYV DQG DIIDLUV RI WKH &RPSD
in accordance with thiSection 8nd no Member, by virtue of having the status of anlider, will
have any management power over the business and affairs of the Company or any authority to act
for or on behalf of the Company, to bind the Company, or to incur any expenditures on behalf of
the Company. The business and affairs of the Compéhlye managed by a Board of Managers
RI WKH &¢RPSDQ\ WKH *%RDUG" DSSRLQWHG LQ DFFRUGDQFH
set forth herein, including without limitatid@ection 8.@elow, the Board shall have the full and
complete power, authidy and discretion to manage and control the business, affairs, and
properties of the Company, including the appointment of officers, to make all decisions regarding
those matters and to perform any and all other acts or activities customary or incitlest t
PDQDJHPHQW RI WKH &RPSDQ\TV EXVLQHVV 7KH LQLWLDO
Managers. Each Manager shall hold office until such Manager resigns pursbaction 8.3is
removed pursuant t8ection 8.3RU XSRQ VXFK 0DQ Babiity.1V GHDWK RU GL

8.2  Subsequent Election and Appointment of Managers

(@) One (1) Manager shall be appointed to the Board by Investors so long as
, QYHVWRUV RU DQ\ RI WKHLU $IILOLDWHV LV D 8QLWKROGHU
Manager shll be Steva P.Harrington and if such Person is no longer a Manager, such other
Person who is appointed by Consent of the holders of Invdsits; and

(b) One (1) Manager shall be appointed to the Board by Founders so long as
Founders orany oftheBI ILOLDWHYV LV D 8QLWKROGHU WKH 3))RXQGHU 0
Manager shall be Derek Ross and if such Person is no longer a Manager, such other Person who
is appointed by Consent of the holders of Founders Units.

8.3  Resignation; RemovaAny Manager may resign at any time upon written
notice to the Company at its principal place of business or to the chief executive officer or
secretary, if any. Such resignation shall be effective upon receipt unless it is specified to be
effective at somether time or upon the happening of some other evénManager may be
removed at any time by: (i) in the case of a Founder Manager, by a majority vote of all of the
issued and outstanding Units held by the Founders, (ii) in the casdrofestor Manager, by a
majority vote of all of the issued and outstanding Units held by the Investors, or (iii) in the case of
a Founder Manager or Investor Manager, where a Supermajority Consent of the Members, either
taken at a meeting of such Membeudydcalled and held or by the written consent of Members
holding not less than Supermajority Consent, votes affirmatively to remove such Manager for
Cause.

8.4 Meetings of the Members: Board of Managers; Actions by Vote and Written
Consent
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@) Place 6 Meetings  All meetings of the Members (if any) will be held at
such place within or without the State as will be determined by the Board and specified in the
notices (or waivers of notice) thereof.

(b) Meetings of the MembersMeetings of the Membermay be called at any
time by the Board, the Chief Executive Officer, or the holders of a majority of the issued and
outstanding Units. Members may participate in and hold a meeting by means of conference
telephone or similar communication equipment byngeof which all Persons participating in the
meeting can hear each other, and participation in such meeting will constitute attendance and
presence in person at such meeting.

(c) Meetings of the Board; Voting Rights of Managekdeetings of the Board
may be called by the Chairman (if any), the President or any Manager. Notices of meetings will
be given to the Managers not later than tweaty (24) hours before the meeting is to be held,
unless the President or a majority of the Managers approvestersnotice period. Managers
may participate in and hold a meeting by means of conference telephone or similar communication
equipment by means of which all Persons participating in the meeting can hear each other, and
participation in such meeting wilonstitute attendance and presence in person at such meeting.
Action by the Board shall be taken by Consent of the Managers. Both Investor Manager and
Founder Manager shall each have one (1) ywigzided, howeverthat in the event of deadlock
among theManagers, the Founder Manager shall be deemed to have a second vote, which shall
serve as the determining vote and final say on any matter properly before the Board.

(d)  Special Meetings Special meetings of the Board of Managers may be
called by anyManager, or by the Members holding at least twenty percent (20%) of the issued and
outstanding Units.

(e) Action by Consent Unless otherwise restricted by this Agreement or
applicable law, any action required or permitted to be taken at any meethmgyBdard may be
taken without a meeting, and without prior notice, if Consent of the Managers is reflected on such
written consent and, provided further, any fwmmsenting Manager being given written notice of
the action so taken within 2dours of actia. Such written consent shall be filed with the minutes,
books and records of the Company thereof.

8.5  Certain Responsibilities and Powers of the Board of Manadexsept as
otherwise required by law or this Agreement (includibections 8.6hereof), the Board of
Managers may exercise all such powers and do all such acts and things as the Board of Managers
may determine, in its reasonable business judgment, to be necessary or advisable for the
PDQDJHPHQW RI WKH &RPSDQ\ DQG ¥ihEdd pldfHFXWLRQ RI &RPSD

8.6  Certain Actions RequiringConsent of the Managers aslipermajority
Consent of the MemberdNotwithstanding anything to the contrary contained in this Agreement,
the following actions shall requiteoth (i) the consent of all Managers thie Board, and (iijhe
Supermajority Consent of the Members:

@) Entering into any merger or consolidation, or sale, transfer, or other
disposition of all or substantially all of its assets to any Person or other business combination
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involving the Compayx

(b)  Approval of any sale, exchange or the granting of an exclusive license to a
WKLUG SDUW\ ZLWK UHVSHFW WR DOO RU DQ\ PDWHULDO SRU

(c) The authorization or issuance of additional Units:

(d) Effecting, appoving, authorizing or permitting a liquidation, dissolution or
winding up of the Company or any recapitalization, reorganization or sale of all or substantially
all of the assets of the Company;

(e) &DQFHOOLQJ WKH &RPSDQ\TV &HUWLILFDWH

() Payment ofcompensation to a Manager in consideration of services
rendered to the Company as a Manager in excess of Fifty Thousand and 00/100 ($50,000.00)
Dollars per year; and

(g0  Any decision involving (1) the filing by the Company of a voluntary
bankruptcy casg2) the making by the Company of a general assignment for the benefit of its
creditors, (3) the admission in writing by the Company of its inability to pay its debts as they
mature, (4) the filing by the Company of an application for, or consent to, pogapent of any
receiver or a permanent or interim trustee of the Company or of all or any portion of its property,
including, without limitation, the appointment or authorization of a trustee, receiver, or agent under
applicable law or under a contraottake charge of its property for the purposes of enforcing a
lien against such property or for the purpose of general administration of such property for the
benefit of its creditors, or (5) the filing by the Company of a petition seeking a reorganation
its financial affairs or to take advantage of any bankruptcy, reorganization, insolvency,
readjustment of debt, dissolution or liquidation law or statute, or an answer admitting the material
allegations of a petition filed against the Company in angg®ding under any such law or statute.

(h)  Approving any change in the number or type of Units issued or issuable by
the Company;

® Any financing which would require the Company to incur any indebtedness
(contingent or otherwisg)

()] The acquisitiorby the Company and/or any of its Subsidiaries of all or any
assets (outside the ordinary course of business) or capital stock or other equity interests of another
business or entity;

(K} $SSURYDO RI WKH &RPSDQ\TV $QQXDO %XGJHW

()] Where expenditures th¢ H[FHHG DQ\ OLQH LWHP ZLWKLC
approved Annual Budget by Seveiitive Thousand and 00/100 ($75,000) Dotlars

(m)  Any decision to distribute Available Cash Flawatil the Investors have
received distributions sufficient to reduce the Unretdr@apital with respect to each outstanding
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Investor Unit zero and; thereafter, any decision to distribute Available Cash Flow will be made by
approval of the Board pursuant to Sectiohdhly; and

(n)  any acquisition, sale, lease, sublease, licenseamt @f any other right,
directly or indirectly or in whole or in part, relating to any real estate owned, lexseghied by,
used now or to be used by tGempany

8.7 Compensation of ManagersSubject toSection 8.6 Unless the Board
determines othrevise, Managers, in their capacities as such, will not receive any compensation for
their services but will be entitled to be promptly reimbursed by the Company for reasonable,
documented oubf-pocket costs and expenses incurred in the course of rendennges as such.

8.8  Officers The Board may appoint one or more officers of the Company and
may delegate or rescind, as the case may be, to such officers, subject to the other provisions of this
Agreement, such responsibilities, power and authoritg@Board may determine to be necessary
or advisable. Officers may be removed, with or without cause and at any time, by the Board.

(&8 Number, Titles, and Terms of OfficeThe officers of the Company may
include a Chairman, a President and/or Chiefckee Officer, one or more Vice Presidents (any
one or more of whom may be designated Executive Vice President or Senior Vice President), a
Treasurer and a Secretary and such other officers as the Board may from time to time elect or
appoint. Each offiaewill hold office until his successor will be duly elected and will qualify or
until his death or until he will resign or will have been removed in the manner hereinafter provided.
Any number of offices may be held by the same person.

(b) Salaries Sibject to any contractual obligations of the Company, the salaries
or other compensation, if any, of the officers will be fixed from time to time by the Board.

(©) Removal Any officer elected or appointed by the Board may, subject to
any contractual obl@gions of the Company with respect to such officer, be removed, either with
or without cause, by the Board. Election or appointment of an officer will not of itself create
contractual rights.

(d) 2IILFHUYV SRZHUV DQG GXWLHYVouhkeBoa@ &t VXEMFE
of this Agreement Notwithstanding the foregoing, the duties of the officers shall be consistent
with the traditional role and duties of their title and position.

(e)  Vacancies Any vacancy occurring in any office of the Company may be
filled by the Board.

8.9 Manager and Officers Have No Exclusive Duty to CompaBixcept as
otherwise provided in this Agreement or in any agreement between the Company and any Member,
ODQDJHU RU RIILFHU RI WKH &RPSDQ\ LQthelVepayENVWdRber X FK 3 H
or officer shall be required to manage the Company on difu#l basis as his or her sole and
exclusive function and any Manager, Member or officer may have other business interests and
may engage in other activities in additiorthose relating to the Company. Neither the Company
nor any Member shall have any right, by virtue of this Agreement, to share or participate in such
other investments or activities of a Manager, Member or officer, as the case may be, or to the

Pagel5of 41

4853-1487-8613, v. 5



income or poceeds derived therefrom. No Manager, Member or officer shall incur liability to the
Company or to any of the Members solely as a result of engaging in any other business or venture.

SECTION 9. Capital

9.1  Authorized Capital The total number of Unitgsuthorized for issuance by
the Company without amendment3ection 9.1of this Section 9.1is: One Million (1,000,000)
Units. As of the date hereof, the number of issued and outstanding Units is set foctiednle
I to this Agreement, which shall l@mended from time to time by the Manager to reflect the
issuance or Transfer of Units. To the extent applicable, and subject to the other provisions of this
Section 9 the Managers are authorized to issue the remaining unissued authorized capital in
consderation of cash, property (including promissory notes) or services with such rights,
designations and preferences as authorized and issued in accordance with this Agreement and the
Regulations.

9.2 Interests in the Companylhe membership intereststae Company shall
EH LVVXHG LQ XQLW LQFUHPHQWY HDFK D 38QLW" DQG FROOI
| hereto. There shall be two classes of Units, Founder Units and Investor Units, and all of the
existing membership interests in the Camy shall be recapitalized into such Units on the date
hereof as set forth on Schedule | hereto. Subject to the other terms of this Agreement, the Board
is authorized to issue an unlimited number of Units. A fractional Unit entitles the holder thereof
to the appropriate fraction of the rights and privileges of a whole Unit. The Units may, but are not
required to be, evidenced by a Unit certificate.

(@) The Investor and Founder Unitholders shall have the right to vote, on the
basis of one (1) vote per Upon all matters properly voted upon by the Members of the Company,
subject to the terms of this Agreement and the Act. Members shall have the right to participate in
Profits, Losses, and distributions of the Company in the manner set forth in thisnggtee

(b) Interests are Personal Property; No Member Ownership of Company
SURSHUW\ $ OHPEHUTV ,QWHUHVW LQ WKH &RPSDQ\ LV SHUYV
owned by the Company is owned by the Company as an entity and no Member, indivithsally
any ownership of such property.

9.3  Capital ContributionsThe Members have made capital contributions to the
Company in consideration of the issuance of their Units, as reflected on the books of the Company.
With the Consent of the Managers, Mentbearay, but no Member shall be required to, make
additional capital contributions to the Company.

9.4 Issuance of Additional Units; Other Classes or Series of Units; Other
Securities Subject to the other provisions of this Agreement, inclu@agtions & and 9.5
additional authorized but unissued Units of the Company, if any, may be issued from time to time
as may be determined by the Board of Managers and reflected in an amendment to this Agreement
adopted with the Board of Managers in accordancetivitlierms of thi§ection 9 The Board of
Managers shall also have the power and authority to issue from time to time other securities in the
form of debt instruments, options, warrants or securities convertible into or exchangeable for Units
of the Compay subject td&SectionsB.6 and9.5 herein.
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9.5 Additional Capital from Existing Members; Admission of New Members;

Dilution.

@) Subiject to the other provisions of this Agreement, includingSbigion 9
and Sction 13.10if the Board determines in godaith that additional capital is required by the
Company, the Board shall so notify the Members in writing, together with a statement of the
amount of capital required and the reasons therefor. Each of the Members may, but shall not be
required to, conitbute additional capital to the Company, on a pro rata basis, as determined in
good faith by the Board. If less than all of the Members contribute additional capital, those
Members who elect to contribute capital shall likewise have the first right twipate as
determined in good faith by the Board in any offering of Units to third parties. Capital
FRQWULEXWLRQV VKDOO EH GXH DQG SD\DEOH ZLWKLQ WKH S
from the Board to the Members, or on such other teetseaBoard may reasonably determine to
be necessary and appropriate.

(b) If all of the requisite capital is not contributed by existing Members of the
Company, additional units in the Company may be issued and new Persons may become Members
of the Company, as determined from time to time by the Board, upon terms and conditions
determined in the business judgment of the Board to be commercially reasonable, provided that
each new Member shall execute a counterpart signature page or joinder to this Agreement, and
agree to be bound by the terms and conditions of the Agreementag lite amended to reflect
the terms and conditions of admission of such new Members.

(©) If fewer than all of the Members participate in a capital call, or if new
Persons become Members of the Company pursuant t8dbison 9.5the interests of Membe
in profits, losses and distributions may be adjusted when, as, and to the extent the Board deem
appropriate (which determination shall be binding upon all members absent a determination that
the Manager acted in bad faith, or otherwise in breach of0otBeQ DJHUfV ILGXFLDU\ GX'
Members).

9.6  Capital Accounts A Capital Account shall be maintained for each Member
in accordance with Section 704 of the Code and the Treasury Regulations adopted thereunder.
Without limitation of the foregoing, each@uCapital Account shall be increased pursuant to the
WHUPV KHUHRI E\ WKH OHPEHUfV &DSLWDO &RQWULEXWLRQV
decreased by its share of Losses and distributions, and shall otherwise appropriately reflect
transactionsof the Company and the Members. Profits, Losses and other Capital Account
adjustments shall be determined in accordance with Treasury Regulations adopted under Section
704 of the Code.

(@) WR VXFK OHPEHUTfV &DSLWDO $FFRXQW UMKHUH Z
&DSLWDO &RQWULEXWLRQV VXFK OHPEHUYVY GLVWULEXWLYH
specially allocated hereunder, and the amount of any Company liabilities that are assumed by such
Member or that are secured by any Company assets distriiousech Member;

(b) WR VXFK OHPEHUYfV &DSLWDO $FFRXQW WKHUH ZL
and the Gross Asset Value of any other property of the Company distributed to such Member
SXUVXDQW WR DQ\ SURYLVLRQ RI WKL Ve $hateldftiéssLQaNd itédsF K O H F
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of loss, expense and deduction specially allocated hereunder, and the amount of any liabilities of
such Member that are assumed by the Company or that are secured by any property contributed
by such Member to the Company; and

(c) in determining the amount of any liability for purposes of this subsection
(b), there will be taken into account Section 752(c) of the Code and any other applicable provisions
of the Code and the Treasury Regulations.

9.7 Withdrawals from Capital Accots No Member shall be entitled to
UHFHLYH LQWHUHVW RQ DQ\ GLVWULEXWLRQ IURP RU WR ZLYV
Account other than as expressly provided herein. No Member shall be entitled to withdraw as a
Member of the Company exce expressly permitted by the terms of this Agreement or the Act.

9.8 Limitation on Liability. Notwithstanding anything herein to the contrary,
and except as specifically required by the Act, the debts, obligations and liabilities of the Company,
whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities
of the Company, and no Member, Manager or officer of the Company shall be obligated personally
for any such debt, obligation or liability of the Company sol®} reason of being a Member,
Manager or an officer.

SECTION 10.Distributions of Available Cash Flaw

10.1 Definition. For any particular Fiscal Year (including, for the avoidance of
GRXEW DQG LQ WKH %RDUGYV VROH GUYVFW K M\eRDId P& SR U W I
Flow” DV XVHG LQ WKLV $JUHHPHQW VKDOO PHDQ WKH DJJUHJD!
without limitation, revenue from sales of goods or services in the ordinary course of business,
royalties, interest income, the sabf capital assets in the ordinary course of business and the
proceeds from any business interruption insuraboe,excludingCapital Contributions from
Members, the proceeds from a Capital Transaction, the proceeds of any debt financing and the
proceedf any casualty, life or other insurance (unless otherwise determined by the Bsard)
(i) the payment or amount accrued for payment of all current operating expenses; (i) any
Compensatory Payments to Members for services rendered to the Compargb(iigervice
payments; and (iv) provisions for Reserves established by the Board, but disregarding
depreciation, amortization and other noncash deductions. For any particular period, Available
Cash Flow and its components, including without limitatianiticurring of capital expenses and
reserves for reasonable working capital and other requirements and appropriate investments and
reinvestments of, by or in Company, shall be determined by the Board, in its sole and absolute
discretion, and shall be bindj upon all Members.

10.2 Distribution of Available Cash Flow; Proceeds from Capital Transactions

(@) Available Cash Flow Subject to the provisions ao$ection 10.2(g)
Available Cash Flow of the Company, if any, shall be distributed among the Members from time
to time, as follows:

(i) Tax Distributions The Company will distribute to the Members amounts
sufficient to pay the federal, state and local tax liabilityso€h Members in respect of the
allocation to them of Profits and items of taxable income and gain. First, as a tax distribution, not
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later than ninety (90) days following the end of each Fiscal Year of the Company, an amount equal
tothe excessof (x)ec OHPEHUVY B3UHVXPHG 7D[ /ILDELOLW\ IRU VXFK IL
previously distributed to such Members during or with respect to the fiscal year (other than any

tax distribution made during such fiscal year with respect to a prior fiscal year);

(i) All items of income, gain, expense, loss and deduction recognized
by the Company for federal income tax purposes and allocated to the Members in accordance with
the provisions hereof will be determined without regard to any election under Sestioh the
Code which may be made by the Company, provided, however, that such allocations, once made,
will be adjusted as necessary or appropriate to take into account those adjustments permitted or
required by Sections 734 and 743 of the Code; and

(i) Other Distributions All remaining Available Cash Flow shall be
distributed to holders of any issued and outstanding Units pro rata in proportion to the outstanding
Units held by such Members as of the record date establishedSextem 10.2(dbelow.

(b) Capital Transactions

0] Tax Distributions Subject to the establishment of Reserves for other
obligations and liabilities of the Company, as a tax distribution, not later than thirty (30) days
following receipt by the Company of Capital Transatt®yoceeds, an amount equal to the excess
RI [ HDFK OHPEHUVY 3UHVXPHG 7D[ /LDELOLW\ ZLWK UHVSHF
amounts previously distributed to such Member with respect to the Capital Transaction.

(i) Other Distributions frona Capital Transactiorbubject toSection 10.2(g)Capital
Transaction Proceeds will be distributed to the Members as follows:

(A)  First, to the holders of Investor Units (ratably in proportion to the
aggregate Unreturned Capital of the holders of thedtor Unit) an amount equal to the lesser of
(x) the aggregate Capital Transaction Proceeds or (y) an amount sufficient to reduce the
Unreturned Capital with respect to each outstanding Investor Unit to zero; and

(B) Next, any remaining Capital Trans@act Proceeds shall be
distributed, to the holders of the Founder Units (ratably in proportion to the aggregate Unreturned
Capital of the holders of the Founder Unit) up to an amootito exceedwo Million and 00/100
(%$2,000,00000) Dollars

(C) The remainder of Capital Transaction Proceeds, if any, shall be
distributed to the holders of Investor Units and Founder nitsatain proportion to the number
of Units held by each, irrespective of the Class of Units, ieltonly untilBeach Farm ImestCo
LLC has made a total aggregate investment in Company in the amount of Eight Million Twenty
Five Thousand and 00/100 ($8,025,000) Dollars pursuant to that certain Membership Interest and
Issuance Agreement between Company and Beach Farm InvestCoofLe@en date and,
thereafterjn accordance witschedule 10.2(b)(ii)(Chattached hereto and incorporated herein by
reference

(c) The foregoing provisions @ection 10.20 the contrary notwithstanding,
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the Board shall have the right to apply any AvalgaCash Flow to be distributed to a Member
against any amounts due from, or required to be contributed by, such Member to the Company, in
any capacity. Such application of any Available Cash Flow shall be deemed to be a distribution
to such Member. Ifuech Available Cash Flow is applied against any amount required to be
contributed by any Member to the capital of the Company, such application shall also be deemed
to be a contribution to the capital of the Company.

(d) Distributions of Available Cash Rlwshall be made to Members of record
as of the record date established by the Board for such distribution, provided however, that Tax
Distributions shall be distributed to Members of record for the period to which such Tax
Distribution relates, even if aePson is no longer a Member as of the actual date of the Tax
Distribution.

(e) Notwithstanding anything to the contrary set forth in 8éstion 10.2any
Available Cash Flow which arises during the dissolution or liquidation of the Company shall be
distributed in accordance witBection 15elow.

SECTION 11 Allocation of Profits and Losses

11.1 For purposes of thiSection 1] after giving effect to the mandatory
allocations set forth isection 12and all other adjustments to Capital Accounts for coutions
DQG GLVWULEXWLRQV IRU WKH &RPSDQ\YfV FXUUHQW )LVFDO
Losses for such Fiscal Year or other applicable period shall be allocated to the Members as follows:

€) Profits An amount of Profits equal to theggregate negative Capital
Account balances of all Members having negative Capital Accounts shall be allocated to such
Members in proportion to their negative Capital Account balances until all Capital Account
balances of such Members equal zero. Nexgach Member an amount of Profits equal to the
aggregate Losses previously allocated to such Member, until the Members have received aggregate
allocations of Profit in an amount equal to the aggregate Losses previously allocated to such
Members. Thereadt, (i) Profits recognized in connection with a Capital Transaction shall be
allocated to Members in accordance with the provisiorSeation 10.2(bjand all other Profits
shall be allocated to Members in accordance with the provisidBeation 10.2(a)

(b) Losses First, an amount of Losses equal to the aggregate positive Capital
Accounts balances of all Members having positive Capital Accounts shall be allocated to such
Members, in proportion to their positive account balances, until all C#mtalunt balances of
such Members equal zero. Next, to each Member an amount of Losses equal to the aggregate
Profits previously allocated to such Member, until the Members have received aggregate
allocations of Losses in an amount equal to the aggregafi#sRireviously allocated to such
Members. Thereafter, all Losses shall be allocated to Membersitaran proportion to the
number of Units held by each.

11.2 Subject to the foregoing, each item of income, gain, loss or expense giving
rise to Profitsor Losses of the Company for any period shall be allocated among the Members in
the same proportion as the Profits or Losses of the Company for such period are allocated among
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the Members.

SECTION 12 Allocations to Comply With Requlations

In order to comply with the provisions of applicable Treasury Regulation, the following
special allocations of income, gain, loss and expense shall be made notwithstanding the provisions
of Section 11hereof.

12.1 Deficit Capital Account Allocations Subgct to the remaining provisions
of thisSection 12in accordance with Treasury Regulation Section 1.704 1(b)(2), no allocation of
expenses or losses shall be made pursu&edton 1lhereof to the extent such allocation would
cause or increase a netldeFLW EDODQFH LQ D OHPEHUYV &DSLWDO $FFR
to which such allocation relates. Such expenses and losses shall instead be allocated among the
other Members not subject to this limitation in accordance with the number of Uditsyhedch.
For purposes of thiSection 12.1the following rules shall apply:

€) (DFK OHPEHUfVY QHW GHILFLW EDODQFH LQ KLV R/
VKDOO EH GHWHUPLQHG E\ DGGLQJ WR VXFK &DSLWDO $FFR.
share &s determined pursuant to Treasury Regulation Section-2)7/@4he total minimum gain
of the Company as of the end of the period with respect to which such determination is being
made; and

(b) In determining whether an allocation of loss or expense dvoauise or
LQFUHDVH D QHW GHILFLW EDODQFH LQ D OHPEHUYV &DSLWD
VXFK DOORFDWLRQ UHODWHY WKH LQLWLDO EDODQFH LQ VXI
it reflected an amount equal to the excesanyf distributions that, as of the end of such period,
reasonably are expected to be made to such Member in any future period over the net book profits
reasonably expected to be allocated to such Member during (or prior to) the period in which such
distribuions are expected to be made.

(©) Qualified Income Offset Provisionlf any Member unexpectedly receives
an adjustment, allocation or distributiohthe type contemplated by Treasury Regulations Section
1.704 1(b)(2)(ii)(d)(4), (5) or (6), under this Aegment which causes or increases a net deficit
EDODQFH LQ VXFK OHPEHUYfV &DSLWDO $FFRXQW DV RI WKH H
allocation or distribution relates, all such Members (in proportion to the amounts of the deficits, if
any, in tteir respective Adjusted Capital Accounts) will be allocated items of income and gain in
an amount and manner sufficient to eliminate such net deficit balance as quickly as possible. It is
intended that thiSection 12.1(c)T XDOLI\ DQG EH FRDUWIUKNBGLOQNFVRIP RTRIIVH\
the meaning of Treasury Regulations Section 1.704 1(b)(2)(ii)(d). The rules set f8ethtion
12.1(a)and (b) shall apply for purposes of determining whether any adjustment, allocation or
distribution would cause orincréaH D QHW GHILFLW EDODQFH LQ DQ\ OHPEH

(d) Minimum Gain Chargeback Provisiolf there is a net decrease in Member
Minimum Gain attributable to a Member Nonrecourse Debt during any Company taxable year,
each Member who has a share of Member Minimum Gain attributable to such Member
Nonrecourse Debt, determined in accordance with Treasury Regulations Sectio2(i)(3p4
shall be specially allocated items of Company income and gain for such taxable year (and, if
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necessary, subsequenHDUV LQ DQ DPRXQW HTXDO WR VXFK OHPEHUT
Member Minimum Gain attributable to such Member Nonrecourse Debt, determined in
accordance with the provisions of Treasury Regulations Section 1.704 2(i)(3). Sddtisn

12.1(d)is i QWHQGHG WR FRPSO\ ZLWK WKH 3SDUWQHU QRQUHFR>
requirement (as determined pursuant to Treasury Regulation Sectior2{i){@%and shall be

interpreted consistently therewith.

(e) Section 704(c) Adjustmentdncome, gain,dss and deduction attributable
to property contributed to the Company by a Member shall be shared among the Members so as to
WDNH LQWR DFFRXQW DQ\ YDULDWLRQ EHWZHHQ WKH &RPSDC(
value as of the date it was cobtrted to the Company, pursuant to Treasury Regulations under
Section 704(c) of the Code.

12.2 Subsequent Allocationg\ny special allocations of items of income, gain,
loss or expense made pursuant to thection 12shall be taken into account in compagtin
subsequent allocations of income, gain, loss and expense pursBeotitm 1zhereof, so that the
net amount of any item of income, gain, loss and expense allocated to each Member pursuant to
Section 1lhereof and thiSection 12Xhall, to the extentgssible, be equal to the amount of such
items of income, gain, loss and expense that would have been allocated to such Member pursuant
to such sections if the special allocations of income, gain, loss or expense require&bgtibis
12 had not been mad

12.3 Interpretation of these Provisian$he provisions oections 12.through
12.3are intended to comply with the provisions of Treasury Regulation Sections(1¥)(2)
and 1.7042 and shall be interpreted consistently therewith.

12.4 Allocations for Tax Purposes

(@ The Members agree that to the fullest extent possible with respect to the
allocation of depreciation and gain for federal (and state and local) income tax purposes only,
Section 704(c) of the Code and, unless the Board, solts discretion, selects another method
permitted by Treasury Regulations Section 1-30the traditional method described in Treasury
Regulations Section 1.7€8{b) will apply with respect to noncash property contributed to the
Company by any Member. Fpurposes hereof, any allocation of income, loss, gain or any item
thereof to a Member pursuant to Section 704(c) of the Code will affect only its tax basis in its
Interest and will not affect its Capital Account. In addition to the foregoing, if Compsssts
are reflected in the Capital Accounts of the Members at a book value that differs from the adjusted
wWD[ EDVLV RI WKH DVVHWV H J EHFDXVH RI D UHYDOXDWL|
Treasury Regulations Section 1.70é)(2)(iv)(f)), dlocations of depreciation, amortization,
income, gain or loss with respect to such property will be made among the Members in such a
manner as the Board may determine consistent with the principles of Section 704(c) of the Code
and the Treasury Regulat®thereunder.

(b)  All items of income, gain, expense, loss and deduction recognized by the
Company for federal income tax purposes and allocated to the Members in accordance with the
provisions hereof will be determined without regard to any electiornr 8etion 754 of the Code
which may be made by the Company, provided, however, that such allocations, once made, will
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be adjusted as necessary or appropriate to take into account those adjustments permitted or
required by Sections 734 and 743 of the Code.

12.5 Audit Adjustments to Company Tax ReturriBhe Members acknowledge
WKDW WKH ,QWHUQRS 5 KDPNQXGREMUMHGE FHHZ SROLFLHY DQG SU
DXGLW RI &RPSDQ\YVY IHGHUDO LQFRPH WD[ UHWeXs@e HIIHF)\
IRS will no longer make audit adjustments at the Company level and then seek payment of any
additional taxes, interest, etc. directly from individual Members who were members of the
Company in the year under audit. Rather, the IRS will now makié adjustments at the
Company level and then seek payment of any additional taxes, interest, etc. directly from the
Company in the year of the audit, without regard to the fact the identity of Members or their
interests in the Company may have changddden the year under audit and the year of an
assessment of any additional taxes. In order to address the potential inequities that could arise
ZLWK UHVSHFW WR WKH ,56 QHZ DXGLW SURFHGXUHV WKH 0
notwithstandingany other provision of this Agreement, as follows:

(a) In the event an income tax return of the Company is subject to audit by the

IRS and an adjustment to any items of income, deduction or tax credit is proposed by the IRS and
agreed to barepresentativen behalf of the CompanyW KCbBmpany Representative , or such
adjustment otherwise becomes a final adjustment to the federal income tax return of the Company

D @inal Audit Adjustment ~ WKHQ HDFK 3HUVRQ ZKR ZDV D OHPEHU RI
any part of the year to which the Final Audit Adjustment relates hereby agrees to pay to the
&RPSDQ\ XSRQ ZULWWHQ QRWLFH |UR Pa/ $hite®RHe FibaDAudiv X FK 0 F
$GMXVWPHQW LQFOXGLQJ DQ\ LQWHUHV V¢ dhapeGf profi@ard W L H V
losses as of the Fiscal Year of the Company to which the Final Audit Adjustment relates.

(b)  Any such notice from the Company to a Member shall be accompanied of
documentation evidencing in reasonable detail the nature and calcwéttbe Final Audit
$GMXVWPHQW V DQG HDFK OHPEHUYfVY VKDUH WKHUHRI 7KH |
Section 12.5 shall apply notwithstanding any other provisions of this Agreement and shall survive
liquidation and dissolution of the Company aldKH WHUPLQDWLRQ RI DQ\ OHPEHL
Company.

(c) The Company Representative (formerly Tax Matters Partner) as further
described in Section 6223 of the Code and the Treasury Regulations thereunder shall be designated
by the Board, unless otherwise provided by applicable law. The initial Company Representati
shall be Derek A. Ross, who shall have all of the power and authority provided under the Code
and such regulations.

SECTION 13 Transfers; Assignments

13.1 General ProvisionsNo Member may withdraw or resign as a Member or
Transfer all or any portiorRl RU ULJKW LQ RU WR VXFK OHPEHUYfV 8QLW
provided in thisSection 13

13.2 Transfers All Transfers shall be conditioned upon compliance with
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applicable securities laws and the Regulations. As a condition precedenstahriyransfer, the
%»RDUG PD\ UHTXLUH WKDW WKH OHPEHU 37UDQVIHUULQJ OF
counsel satisfactory in form and substance to the Board that the proposed Transfer would not
violate any applicable securities laws, result in anteation of the Company for purposes of
Section708 of the Code or otherwise violate the Regulations. All Transfers shall be by instrument

in form and substance satisfactory to the Board. Any Transfer in violation of this Agreement, to
the extent permittd by applicable law, shall be null and void and shall not operate to vest any
rights in the Company in any transferee; and in any event, all Units which may be transferred by
operation of law notwithstanding the provisions hereof, shall continue to fEestdthe terms

of this Agreement. Every permitted transferee of any Units of the Company, as a condition
precedent to such Transfer, shall execute a counterpart of or joinder to this Agreement, and such
documents as may be necessary, in the reasoopinli®n of the Board, to make such Person a

party thereto, whereupon the transferee agrees to become a party to and bound by the terms of this
Agreement, as the same may have been amended. The transferor shall execute and acknowledge
all such instrumentsn form and substance satisfactory to the Company as may be necessary or
desirable to effectuate such Transfer.

13.3 Certain Transfer Rights; Right of First RefudRights after the Transfer of
a Founder Unit

(@) Rights of a Member to Transfer UnitsNo Member shall directly or
indirectly Transfer any Units of the Company now or hereafter owned by such Member, except in
accordance with the terms of ti8ection 13

0] Permitted and Prohibited TransferSubject to the other provisions of this
Sectbn 13 each Member shall have the right to transfer any or all of the Units now owned
or hereafter acquired by such Member (A) to his/her spouse or issue, (B) to a trust for the
benefit of such Persons, or (C) to an entity which is controlled by such Mé&aybeatue
RI PDMRULW\ HTXLW\ RZQHUVKLS RU SHUPDBReh@tEd LQ UHYV
Transfereé D QG F R O O HPaMlittédHT@ansfevaedsd ZLWK WKH FRQVHQW RI
and subject to the Act and Regulations. A transfer to a Pernitedferee may be made
upon death or at any time during the life of the Member, provided, however, that as a
condition precedent to the obligation of the Company to recognize such Transfer of Units
each such Permitted Transferee shall become a partystddheement by executing a
counterpart hereof and agreeing to be bound hereby.

(i) Right of First Refusal

(A) If at any time a Member desires to sell or otherwise Transfer any or
DOO RI VXFK OHPEHUTTV 8QLWY WKH 32IIHU thaffile@d WV~ WR
WKLUG SDUW\ D 37KLUG 3DUW\ 21IHU” |IRU WKH SXUFKD\
Member,such Transferring Member shall give written notice thereof to the Board, which
notice shall describe the material terms and conditions XF& RIIHWOffeWKH 3
Notification” 7TKHQ VXFK OHPEHU PXVW VXE® thé/otizQQ 2I1IHU
OHPEHUVNomsHEllihg™Members DQG WKH &RPSDQ\ WR VHOO VXFK
selling Members or Company, as the case may be, on the terms artebonsnaicluding
the purchase price, not less favorable than those on which the Member proposes to sell the
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Units to the unaffiliated third party W Kdedmpany Right of First Refusal 7KH 21I1HU
Notification shall include a copy of the ThiRhrty Offerand set forth in reasonable detail

WKH QDPH DQG DGGUHVV RI WKH SURSRVHG SXUFKDVHU
EXVLQHVYV SULQFLSDOV WKH QDWXUH RI WKH SURSRVHG
terms and conditions of the sales prid& Kbrchase Terms W LV XQGHUVWRRG LC
that (i) no Third Party Offer shall encompass or be conditioned upon the sale of any
SURSHUW\ RI WKH OHPEHUYfV 8QLWYV LQ WKH &RPSDQ\ SUR
Party Offer; (ii) every Thi Party Offer shall require the transferee to execute a counterpart

of this Agreement and any other documents the Board deems necessary as a condition of

the sale; (iii) any Units sold to such a third party purchaser shall continue to be subject to

the pravisions of this Agreement, including the restrictions on Transfer; and (iv) such sale

shall be conditional until review and approval under the Regulations is obtained.

(B)  Within thirty (30) business days following receipt of the Offer
1IRWLILFDW IRICR QVXHHU32REEeIling MEKberg & Qompany, as the case may
be, will notify the Member if the Noselling Members (or Company) desire to purchase
WKH OHPEHUTfY ,QWHUHVW IRU WKH 3XUFKDVH 7HUPV D
free to sellts Interest (a "Negative Response”). A decision by the Company to exercise
its right of first refusal will be made by Supermajority Consent of the Members. If the
Non-selling Members (or Company) sends a Positive Response to the Member, Non
selling Membes (or Company) will acquire and the Member will sell to the {¥eling
OHPEHUVY DOO EXW QRW OHVV WKDQ DOO RI OHPEHUTV 8C
Third Party Offer at the price and on the Purchase Terms; provided, however, if any of the
corsideration set forth in the Purchase Terms is other than cash, treeNng Members
(or Company) shall have the option to pay either suchcash consideration or the fair
market value thereof in connection with exercising its right of first refusatihéder. The
FORVLQJ GDWH IRU WKH VDOH WKH 33XLelKdManbddsVH "~ Z L«
(or Company) and the Member, but in no event will the Purchase Date be more than forty
five (45) days from the date of the Positive Response.

(C) If the Nonselling Members or Company, in response to an Offer
Notification, send a Negative Response to the Member, the Member may sell its Units to
the Third Party, under the Purchase Terms described in the Offer Notification, at any time
within sixty (60) days after receipt of the Negative Response. If the Member does not
complete the sale of his/her Units to within sixty (60) days after receipt of the Negative
Response, any subsequent proposed sale will be subject to the requirements of a prior offer
pursuant to thiSectionl3.

(D)  Notwithstanding the foregoing, subject to the Act, Regulations and
the terms of this Agreement, Members may, without first offering such Units for sale to
the Company, Transfer all or a portion of their specific class ofsUaibther Members
within their classification proata in relation to the Members wishing to acquire and
purchase the Units upon such terms and conditions as such Members shall mutually agree;
provided however, any monetary consideration received from Bramsfer shall first be
DSSOLHG WR WKH VDWLVIDFWLRQ DQG GLVFKDUJH RI VXF
to the Company, if any. Upon completion of such a Transfer, the Capital Accounts of the
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Members will be amended, accordingly.

(E) Transfersof Units in Breach of this Agreemenin the event of any
Transfer of Units in breach of this Agreement, commencing immediately upon the date of
such attempted Transfer (a) such Transfer will be void and of no effect, (b) no distribution
of any kind, incliding pursuant to any liquidation, redemption, or otherwise, will be paid
by the Company to the purported transferee in respect of such Units (all such rights to
payment by the transferring Unitholder and/or the purported transferee being deemed
waived), €) the voting rights of such Units, if any, will terminate, and (d) neither the
transferring Unitholder nor the purported transferee will be entitled to exercise any rights
with respect to such Units; in each case, until such Transfer in breach of thenfemt
has been rescinded.

(F)  Transfers Subject to Compliance with Securities Atbd Units may
be transferred by a Person (other than pursuant to an effective registration statement under
the Securities Act) unless such Person, if required by the Boast délivers to the
Company an opinion of counsel, which opinion of counsel will be reasonably satisfactory
in form and substance to the Company, to the effect that such transfer is not required to be
registered under the Securities Act.

(G) The sale of all bsubstantially all of the Units in the Company
(including pursuant to a merger or consolidation) shall be exempt from the foregoing
provisions of thisSection 13.3(a)(ii)

(H) Conditions to Permitted Transfer, Continued Applicability of
Agreement As a condion to any Permitted Transfer of Units, any transferee (other than
any transferee that is already a Member) of Units will be required to become a party to the
Agreement by executing an Adoption Agreement or such other form as the Board may
approve. If ay Person not already bound by this Agreement acquires Units, then
QRWZLWKVWDQGLQJ VXFK 3HUVRQTV IDLOXUH WR H[HFXYV
with the preceding sentence (whether such Transfer resulted by operation of Law or
otherwise), such Pays and such Units will be subject to this Agreement as aNember
Holder unless and until such Person becomes a Member.

() Transfer Restrictions Not ExclusiveThe restrictions on Transfer
set forth in this Agreement are in addition to any other restnston Transfer to which
any Unitholder may be subject, including without limitation pursuant to any agreement
imposing vesting or other conditions or repurchase rights with respect to Units.

J) Cancellation of Units To the extent that an Unitholder agrées
writing with the Company, including without limitation pursuant to an agreement
providing for the issuance of Units subject to vesting or similar requirements, that such
Units may be cancelled by the Company under certain circumstances, such agnesynent
provide that upon such cancellation, automatically and without further action such Units
will terminate and cease to be outstanding hereunder; and such provisions will be given
due effect for all purposes of this Agreement.
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(b) Tax Treatment In theevent the Company purchases the Units of a Member
pursuant to the provisions of tigction 13such redemption shall be governed by the provisions
of Section 736(a) and not Section 736(b) of the Code.

13.4 Admission of Substitute Members

(@) Notwithsianding any other provision of this Agreement to the contrary, no
additional Person will be admitted to the Company as a Member without the approval of the Board,
which approval may be given or withheld in its sole discretion. Subject to the otherqrewasi
this Agreement, an assignee of the Units of a Member of the Company (which shall be understood
to include any purchaser, transferee, donee or other recipient of any disposition of such Units,
including any transfer by operation of law) shall be degadmitted as a Member of the Company
only upon the satisfactory completion of the following:

0] The consent of the Board;

(i) the assignee shall have accepted and agreed to be bound by the terms and
provisions of this Agreement by executingaunterpart hereof and such other documents
or instruments as the Board may require in order to effectuate the admission of such person
as a Member of the Company;

(i)  the review and approval of the purchasing Member by regulatory authorities
pursuant tahe Regulations;

(i)  If the assignee is a corporation or other form of business entity, the assignee
shall have provided to the Board evidence satisfactory to counsel to the Company of its
power and authority to become a Member under the terms andsipreviof this
Agreement;

(iv)  The assignee shall have paid all reasonable legal fees of the Company in
connection with the substitution of such party as a Member.

(v)  For purposes of allocating profits and losses and distributions pursuant to
the terms othis Agreement, a Member shall be deemed as having become a Member upon
the signing of this Agreement to the extent permitted under applicable tax law.

(© Until a NonMember Holder becomes a Member, the transferring Member from
which such NorMember Holer received its Units will continue to be a Member and have the
power to exercise any rights or powers as a Member, but will not have the right to receive
allocations or distributions pursuant to the terms of this Agreement.

(d) Notwithstanding anythingontained herein to the contrary, in the et transfer
by a Founder Unitholdemade in accordance with the terms of this Agreement of any Founder
Units to a party that is not a FoundeW K ién&ferred Founder Units suchTransferred-ounder
Unitsand the subsequent holders thesdwdll not have the voting rights that are attributable to the
Founder Units as set in Section ®)2Gection 8.3 and Section 13.11 of this Agreement; provided,
that all other rights and attributes of the Transferredre®er Unitsas set forth hereishall be
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maintained.

13.5 Admission of Permitted Transferee as Successor MemAdPerson that
acquires Units as permitted by ti8&ction 13will be admitted to the Company as a Member
provided that such Person first executes and delivers to the Company an Adoption Agreement or
such other form as the Board may have approved and provides such other evidence of compliance
with all applicable tens and conditions of this Agreement as the Board reasonably may request.

13.6 Withdrawal of MembersExcept following the Transfer of its entire Interest
pursuant to Section 13 and the admission of its transferee as a Member purSeatibtol3a
Member may not withdraw from the Company.

13.7 No Assignment/TransferNotwithstanding anything to the contrary herein,
Members expressly agree that they will not, voluntarily or by operation of law, pledge, sell, assign,
transfer or in any way encurar or alienate by gift or otherwise all or any portion of the Units in
the Company, whether now owned or hereafter acquired, without the prior V@attesient of the
Manages. Any purported transfer in violation of this Agreement shall be void and ateffieand
shall not operate to transfer any right, interest or title to the Units to the purported transferee.

13.8. Involuntary Transfer of a Member Interes$ FUHGLWRUYV FKDUJLQ.
OLHQ RQ D OHPEHUYYV 8QLWYV EDQNUXGX\FW RU\DWIHPEWHIB URRJI
Units, shall constitute a material breach of this Agreement by such Member. The creditor,
transferee or other claimant, shall only be entitled to receive the share of profits and the return of
capital to which the Member walibtherwise have been entitled, and shall have no right to become
a Member, or to participate in the management of the business and affairs of the Company as a
Member or Manager under any circumstances. Bbard may elect, by written notice that is
provided to the creditor, transferee or other claimant, at any time, to have the Company purchase
DOO RU DQ\ SDUW RI 8QLWYV WKDW ZHUH DUH WKH VXEMHFW R
or other involuntary transfer, at a price that is equal®half (1/2) of the book value of such
interest, adjusted for Profits and Losses to the date of purchase. The Members agree that such
valuation is a goodiaith attempt at fixing the value of the Units, after taking into account that the
Units do not inalide all of the rights of a Member, and after deducting damages that are due to the
material breach of this Agreement.

13.9 Bring Along Rights If at any timeboth (i) all Managers on the Board, and
(i) the Members, acting by a vote of sevefitge (75%) percent or more of all issued and
RXWVWDQGLQJ 8QLWJajorfyRS8lersl F WH.OYHPW WRHBOO RU H[FKDQJ
LQ WKH &RPSDQ\ RZQHG E\ WKHP WHRongedXTeahsf¢@d WH G QVBUB & S
length transaction, timethe Company shall have the right (tl&rihg Along Right) to require
each other Member of the Company to sell to the Proposed Transferee for the saata pro
consideration received by the Majority Sellers with respect to their respective classes,adlUni
of the Units held by such Members. To exercise the Bring Along Right, the Majority Sellers shall
first give to the Company and each other Member of record a written noti&ifa 'Along
Notice") executed by the Majority Sellers and the PropoBethsferee and identifying (A) the
Units to be sold or exchanged and certifying that such Units constitute all of the Units in the
Company held by the Majority Sellers, (B) the name and address of the Proposed Transferee, (C)
the proposed purchase pricerms of payment and other material terms and conditions of the
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Proposed Transferee's offer, (D) a statement by the Proposed Transferee that the Proposed
Transferee (x) has been informed of the Bring Along Right provided for irsddson 13.%nd

(y) hasagreed to purchase the Units in accordance with the terms hereof and (E) the aggregate
Units of each other Member with respect to which the Majority Sellers wish to exercise its Bring
Along Right pursuant hereto. Each Member shall thereafter be obligasedl to the Proposed
Transferee the Units subject to such Bring Along Notice, provided that the sale to the Proposed
Transferee is consummated within ninety (90) days of delivery of the Bring Along Notice. If the
sale is not consummated within suchety (90) day period, then each affected Member may sell,
EXW VKDOO QR ORQJHU EH REOLJDWHG WR VHOO VXFK OHPEH
The parties acknowledge that the Units are unique assets and that money damages would be
insufficient to in the event a Member breached its obligations hereunder. Accordingly, in the event
of any breach by one or more Members of the provisions oBS#iition 13.9the Company and

the Majority Sellers shall be entitled to seek the remedy of speeifiormance, in addition to all

other remedies available at law or in equity.

13.10 Grant of Preemptive Right.

(a) Except as otherwise specifically provided in this Section 13.10, if at any time
the Company proposes to offer, issue, or sell to amyoReany additional Units or any options,
warrants, or other rights to acquire Units, then in addition to the other requirements set forth herein
applicable to such proposed action, the Company, at least 15 days prior to the first proposed
offering, issuane, or sale of such additional Units or options, warrants, or other rights to acquire
Units will first offer in writing to sell to each Member holding Investor and/or Founder Units, up
to that percentage of such additional Units equal to the quotient thie(eggregate number of
Investor and Founder Units held by such Member, over (ii) the aggregate number of Investor and
Founder Units held by all Members. Such offer will describe in reasonable detail the Units
proposed to be offered, issued, or sold,ghrchase price of any such Units, and any other material
terms of the offer; and all such Units will be sold in all material respects on the same terms and
conditions.

Notwithstanding the foregoing or any other provision of this Section 13.10jghts
provided for in this Section 13.10 will not apply to any offering, issuance, or sale of Units or
RSWLRQV zZDUUDQWV RU RWKHU ULJKWV WR DFTXLUH 8QLWYV
(i) in a public offering registered pursuant to the Secsriiet;
(iv)  as consideration paid to a third party for the acquisition by the Company
and/or any of its Subsidiaries of all or any substantial portion of the assets or equity interests of
another business;

(V) in connection with any financing extension of credit by a third party; or

(vi)  to officers, directors, employees, and consultants of the Company and/or
any of its Subsidiaries for compensatory purposes.

(b) Procedure Upon receipt of an offer pursuant to Section 13, each Member
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holding Investor and/or Founder Units will be entitled (but not obligated) to purchase all or part
of the Units offered to such Person at the price and on the terms specified in the offer; and may
exercise such rights by giving written notice of its electiotheoCompany within 15 days after
receipt of such offer. If any Member holding Investor and/or Founder Units fails in whole or in
part to exercise its rights hereunder within suchda$ period (other than by reason of the
&RPSDQ\TV IDLO XU kheWravisidhd @ is FectiikK13.10), then the other Members
holding Investor and/or Founder Units who have timely exercised their rights will have the right
to acquire the Units offered to such rexercising Member holding such Units (which right may

be exercised by any such Member holding Investor and/or Founder Units by indicating in such
OHPEHUYV QRWLFH WR WKH &RPSDQ\ RI LWV H[HUFLVH Rl UL
acquire additional Units or otherwise). If oversubscribed for, any saoith kbt purchased by the
Member holding Investor and/or Founder Units initially entitled thereto will be allocated among
the other Members holding Investor and/or Founder Units who have duly elected to acquire such
Units, pro rata in proportion to theiespective aggregate number of Investor and Founder Units.
Thereafter, the Company may sell so much, and only so much, of any such Units as to which no
Member holding Investor and/or Founder Units, having been duly offered the right to purchase
such Unitan accordance with all of the provisions of this Section 13.10, has exercised such rights,
on terms and conditions no more favorable, in the aggregate, to the purchasers thereof than those
offered to the Members holding Investor and/or Founder Units mirdoathis Section 13,
provided, that in the event that any such Units are not sold within 120 days following the lapse of
the 15day exercise period hereby provided to the Members holding Investor and/or Founder Units,
such unsold Units will once again bebject to the preemptive rights set forth in this Section 13.

(c) Board Determination In the event the Board determines, in its reasonable
discretion and obtains Supermajority Consent, that the Company is in immediate need of capital,
the Company mayssue securities to any Member so long as the Company and such Member,
promptly after such issuance, gives the other applicable Members an opportunity to participate in
such offering on the terms essentially as set forth in this Section 13.

13.11 Approved Sale

(&) A proposed sale of the Company (whether by merger, consolidation, sale of
DOO RU VXEVWDQWLDOO\ DOO RI WKH &RPSDQ\TV DVVHWV VI
or otherwise)n excess of the Aggregate Floor Sales Pacelto be undertakelR Q DQ DUPYTV OHAQ.
basiswith any Person (other than an Affiliate of the Company or any Meminas)be approved
by both (i) the Boardacting by Consent of the Manageasd (i) a minimum of twethirds vote
(2/3) of the issued and outetiing Founder Units entitled to vote such Founder Units and, for the
avoidance of doubt, shall not require a vote of the Investor Unithel eventhe purchase price
for the proposed sale does not exceed the Aggregate Floor Saleshemeaversuch sk shall
requireboth Consent of the Managers as well as three fourths (3/4) vote of all of the issued and
outstanding Units entitled to vote thereon, without regard to class. Bnitholder hereby waives,
to the extent permitted by applicable Law, ajhts (if any) to object to or dissent from sisaie
properly approved as set forth in tl8ection 13.11 DQ 3$SSURY &G hérBy Bigrees to
consent to and to raise no objections against such Approved Sale, and further, hereby waives for
such UnthROGHUYV VHOI DQG RQ WKH EHKDOI RI WKH &RPSDQ\
limited to rights of first refusal, preemptive rights, appraiggits and the like), options and other
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restrictions applicable to the Approved Sale. Where a conflisteeketween thiSection 13.11
and any other terms of this Agreement, the tern&eation 13.1Will be deemed to prevail.

(b)  Obligations of Unitholders The Company and the Unitholders hereby
agree to reasonably cooperate in any Approved Sale drtd take any action prejudicial to or
inconsistent with such Approved Sale. Without limiting the generality of the foregoing, each
Unitholder hereby agrees (i) to waive any appraisal rights (if any) that such Unitholder may have
with respect to such Appved Sale and (ii) in an Approved Sale structured as a sale of Units, to
VHOO DOO RI VXFK 8QLWKROGHUTV 8QLWYV RQ WKH WHUPV DQ

(©) Received Consideration and Terms of Sale, €fbe obligations of the
Unitholdes with respect to any Approved Sale are subject to the satisfaction of the conditions that
upon the consummation of such Approved Sale, all of the Unitholders will receive the same
form(s) of consideration (or if any Unitholder is given an option asadaim of consideration to
be received, all Unitholders will be given the same option), and the amounts of consideration
received by the Unitholders will be (or be in proportion to) the amounts that each of them would
UHFHLYH LI DOO RI Wuerd s@idRifPtBeDAPArHYedisHIY htien the proceeds of the
Approved Sale were distributed to the Unitholders in complete liquidation of the Company
pursuant t&ection 15and all other terms and conditions of such Approved Sale will be the same
for all holders of Units; provided, however, no Unitholder shall be required to execute non
competition agreements, ngolicitation agreements and confidentiality agreements owade
representations and warranties other than as to title and ownership of the Units, or to incur any
indemnification or other obligations in connection with the Approved Sale in excess of the
payments received.

(d)  Voting Agreement and ProxyShould any Approved Sale be submitted to
the Unitholders or any of them for a vote, whether because required by applicable Law or
otherwise, each Unitholder hereby agrees to vote all Units held by him or it and that may be entitled
or permitted to vote orush matter in favor of approval of the Approved Sale and in favor of any
other related proposal recommended by the Board. Each Unitholder hereby appoints a
UHSUHVHQWDWLYH GHVLIJQDWHG E\ WKH %RDUG DV VXFK 8QL!
connection with any such vote, with full power of substitution, to vote any and all Units owned by
such Unitholder or over which such Unitholder has voting control to effectuate the agreements set
forth in thisSection 13n the event of any breach by sughitholder of its obligations under this
Section 13.The proxies and powers granted by each Unitholder pursuant ®etttisn 13.11(d)
DUH FRXSOHG ZLWK DQ LQWHUHVW DQG DUH JLYHQ WR VHEFXI
under thisSection 13 Such proxies are irrevocable for so long asSeigtion 13emains in effect
and will survive the death, incompetence, or disability of any Unitholder who is an individual and
the merger, liquidation, or dissolution of any Unitholder that is a coipardimited liability
company, partnership, or other entity.

SECTION 14. Dissolution The Company shall have a perpetual existence, unless
otherwise provided in the Certificate or unless it is dissolved pursuant t8dbi®on 14 The
Company shall dsolve, and its affairs wound up, upon the first to occur of the followinghéa)
Supermajority Consent of the Members; (b) the sale or exchange of all or substantially all of the
operating assets of the Company in accordance Sdtttion 8.6 or (c) the entry of a decree of
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judicial dissolution or any other event which results in dissolution of the Company under the Act
and Regulations.

SECTION 15 Liguidation The Company shall be liquidated in connection with its
dissolution and the assets of the @amy shall be distributed as follows: (a) to the payment of
debts and liabilities of the Company; and t@)he establishment of reasonable reserves for
unliquidated claims, contingent liabilities and expenses of dissolution and liquidation. After taking
into consideration all Capital Account adjustments for all prior periods and for the current fiscal
year, any remaining assets shall be distributed to Membersatarcaccording to their positive
capital account balancesIN NO EVENT SHALL ANY MEMBER HAVING A DEFICIT
CAPITAL ACCOUNT BALANCE UPON TERMINATION OF THE COMPANY OR SUCH
MEMBERSINTERESTIN THE COMPANY BE REQUIREDTO RESTORESUCHDEFICIT.

SECTION 16 Competing Activities; Interested Party Transactions

16.1 Competing Activities Subject to the last sentence of t8ection 16.1and
the Regulations, the Members and the Manager may participate in any business or investment
activity, without accountability to the Company or any other Member, including any accountability
for any proit, benefit or compensation received in connection with such other business or
LQYHVWPHQW DFWLYLWLHYVY QRQH RI ZKLFK VKDOO EH YRLC
relationship with the Company. The Company recognizes that the Members and Manager are
may be engaged in the other business and investment activities, whether independently or with
others, and that neither the continuation and/or development of such businesses, business
opportunities and investment activities, nor the failure to diselogenformation relating thereto,
will give rise to a cause of action or claim by the Company or the other Members against such
Members or Manager or their respective other businesses, for any of the profits thereof and the
Company shall not have any rightith respect to such other businesses or investments.
Notwithstanding the foregoing, no Member or Manager, directly or indirectly, may engage in any
business or investment activity which competes directly with the business of the Company within
ether tle City of Framingham, Massachusetts or the City of Attleboro, Massachustttaut the
written approval of a majority of the disinterested Members, provided that ownership of less than
five (5%) percent of the equity securities of any publicly tradedyesihall not be deemed to
constitute a breach of th&ection 16.1

16.2 |Interested TransactionsThe Members and the Manager may enter into
contracts with the Company and its Affiliates to the maximum extent permitted by applicable law,
all in the samenanner and with the same freedom as though such Person were not a Member or
Managerand without accountability for any profit, benefit or compensation received in connection
with such actions or relationships, none of which shall be void or voidable sgnred such
relationship.

SECTION 17 Loans and GuaranteeS.he Members may, but shall not be required to,
make loans to the Company and/or guarantee liabilities of the Company. Any loans or guarantees
made or given by a Member shall be on such termganditions as shall be agreed upon by the
Member and the Company.

SECTION 18 Certain Expenses by Membershe Members acknowledge and agree that
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they are expected to incur certain expenses related to the business of the Company from time to
time, includirg without limitation, expenses for transportation, meals, lodging, long distance and
cellular telephone charges, postage and other office and busitessl expenses. Unless
otherwise (iJagreed upon in writing, or (iget forth in written policieadopted by the Manager

from time to time, the Company shall not be obligated to reimburse the Members for all or any
part of such expenses.

SECTION 19 Books, Records and Reparts

19.1 Books and RecordsThe Company shall maintain complete and accurate
bodks and records using either the cash method or the accrual method of accounting, as the
Managers may determine, and otherwise in accordance with GAAP. The Company shall also
maintain a complete list of the Members of the Company, a true copy of thisvegreeecords
of proceedings of the Members, the Manager and any other documents or records required by the
Act. The books and records shall at all times be maintained at the principal office of the Company.

19.2 Tax Information As soon as available aftthe end of each fiscal year of
the Company, the Manager shall send or cause to be sent to each Member the tax information
QHFHVVDU\ IRU WKH SUHSDUDWLRQ E\ VXFK OHPEHU RI VXFK
returns.

19.3 Periodic ReportsAs sooras available after the end of each fiscal year, the
Boardshall cause to be prepared, and upon written request, shall transmit to each Member the
financial statements of the Company for the immediately preceding fiscal year. Such financial
statements sh& EH SUHSDUHG E\ WKH &RPSDQ\fV LQGHSHQGHQW
accordance with GAAP, and shall include: (i) a balance sheet of the Company as of the last day of
such fiscal year; (ii) a statement of income of the Company for such fiscal yigarcésh flow
statement of the Company; and (iv) any other information required to be included in certified or
reviewed financial statements in accordance with GAAP. All such financial statements shall be
reviewed statements, unless BeardrequestsWKDW WKH &RPSDQ\TV FHUWLILHG
prepare audited (certified) financial statements for any particular year(s), in which event the
requesting Members will be provided with audited financial statements of the Company for such
year(s). Upon wtien request of a Member, tiBoard shall also provide to such Member (i)
internal financial statements, including a balance sheet and income statement for the immediately
preceding fiscal quarter, (ii) a copy of the Approved Budget and (iii) a copy o&tR&° SD Q\ TV
federal income tax return, as most recently filed.

19.4 Informational Rights The Members shall have informational rights as
provided by the Act and other applicable law, provided however, the Company shall not be
obligated to provide any inforation or access to a Member if or to the extent the Company is
advised by its legal counsel that such action could result in a waiver of attorney/client privilege as
between the Company and its legal counsel.

SECTION 20 Amendments Except to the extenpecifically set forth herein, including
without limitation, an amendment described Section 9.4with respect to the issuance of
additional authorized Units, this Agreement may be amended only by a vote of sexe(it$%)
percent or more of all issueahd outstanding Unitand Consent of the Managezrovided,
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KRZHYHU WKDW QR VXFK DPHQGPHQW VKDOO UHVXOW LQ GL(
and distributions gxcept on a proata basis with other Membe@rer require a nomonsenting

Member to make any additional capital contributions or loans to the Company, or to guaranty any
GHEW RU REOLJDWLRQ RI WKH &RPSDQ\ ZLWKRXW VXFK OH|
amendment to this Agreement approved in accordance with the teB8astain9 or this Section

20 shall be binding upon all Members, whether or not they consented to or joined in such
amendment, and thBoard shall have the right to execute and deliver any amendment to this
Agreement approved in accordance with the terms herettfieiname and on behalf of any such

Member. Any amendment so approved shall for all purposes, including without limitation, the
purposes of the Act, have the same force and effect as an amendment manually signed and
delivered by all of the Members.

SECTION 21 Headings Headings and paragraph and section titles are for convenience
only and have no significance in the interpretation of this Agreement.

SECTION 22 Resolution of Inconsistencieslf there are inconsistencies between this
Agreement and the Qédicate of the Company, the Certificate will control and this Agreement
will be considered to have been amended in the specifics necessary to eliminate the
inconsistencies. If there are inconsistencies between this Agreement and the Act, this Agreement
will control, except to the extent the inconsistencies relate to provisions of the Act that the
Members cannot alter by agreement. Without limiting the generality of the foregoing, unless the
language or context clearly indicates a different intent, ttagions of this Agreement pertaining
to the Company's governance and financial affairs and the rights of the Member upon dissolution
will supersede the provisions of the Act relating to the same matters.

SECTION 23 Indemnification.

23.1 General The Caonpany shall indemnify each Member and Manager their
UHVSHFWLYH UHSUHVHQWDWLYHY DQG DJHQWYVY WKH ,QGHP
threatened to be made a party, to any pending, threatened or completed action, suit or proceeding,
whether cnminal, civil, administrative or investigatory, by reason of the fact that such Indemnified
Person is or was a Member, Manager or officer of the Company, or is or was serving at the request
of the Company or the Managers as a Manager, or officer agairstseqy judgments, fines, and
amounts paid in settlement, actually and reasonably incurred by such Indemnified Person in
connection with such action, suit or proceeding (collectively, any of the foregoing, a
33URFHHGLQJ" WR WKH P D] LtRexARt &hf\VReégQ@atiors HidWdedhaweGr E \
that, in the case of a settlement, the terms of such settlement shall first be approved in writing by
the a majority of the disinterested Managers. The Company may, but shall not be required to
indemnify any emplgee of the Company on the same terms, or on such other terms as the Manager
deem appropriate. Notwithstanding the foregoing, an Indemnified Person shall be entitled to
indemnification hereunder for alleged violation of federal and state securities |&w dhe
maximum extent permitted by such laws. The indemnification rights of Members, Manager and
officers of the Company shall vest upon such Person becoming a Member, Manager or officer, as
the case may be, and any subsequent amendment of this Agredieresuch person ceases to be
a Member, Manager and officer shall not affect his or her rights hereunder.

23.2 Advance PaymentThe right to indemnification provided for in ti8gction
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23 shall include the right to be paid or reimbursed by the Company, the reasonable expenses
incurred by the Indemnified Person, in advance of the final disposition of any such action, suit or
proceeding and without any determination as to the Indemnifietd Re&@ TV XOWLPDWH HQWL
indemnification; provided however, that the payment of such expenses incurred by any
Indemnified Person in advance of the final disposition shall be made only upon delivery to the
Company of a written affirmation of IndemnifidPerson of his or her good faith belief that the
Indemnified Person has met the standard of conduct necessary to be indemnified uBdetidms

23 in a written undertaking in form and substance acceptable to the Managers by Indemnified
Person to repaall amounts so advanced if it shall ultimately be determined that such Indemnified
Person is not entitled to be indemnified under 8astion 23r otherwise. Such undertaking may

be accepted by the Managers without reference to the financial abilitg &idemnified Person

to make repayment. Upon receipt of an undertaking by Indemnified Person to repay such advance
if he or she shall be adjudicated to be not entitled to indemnification, the Company may make
payment of indemnified costs in advanceld final disposition of an action, suit or proceeding.
Such advance payment shall be made within sixty (60) days after receipt by the Company of the
written request of the Indemnified Person, which request shall include appropriate documentation
relating b such costs, such as bills from attorneys for services rendered in connection with such
action, suit or proceeding. The rights of Members, Manager and officers of the Company to receive
advance payment of expenses shall vest upon such Person becomimgbarMdanager or

officer, as the case may be, and any subsequent amendment of this Agreement after such person
ceases to be a Member, Manager and officer shall not affect his or her rights hereunder.

23.3 Exculpation Notwithstanding any other provisiari this Agreement, no
officer or Manager of the Company shall be liable to the Company or to any Member for any act
or failure to act if such act or failure to act is based upon the reasonable business judgment of the
officer or Manager and was taken inagl faith, with the reasonable belief that such action or
failure to act was in the best interest of the Company and its Members. It is the intent of the parties
that thisSection 23hall be binding to the maximum extent permitted by law.

SECTION 24 Govaning Law This Agreement shall be construed and enforced in
accordance with the internal laws of the Commonwealth of Massachusetts, without regard to its
conflict of law provisions or those of any other jurisdiction. AS A MATERIAL INDUCEMENT
FOR EACH MBMBER TO BECOME A PARTY TO THIS AGREEMENT, EACH OTHER
MEMBER HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF
THE STATE COURTS OF MASSACHUSETTS, AND ALL COURTS FROM WHICH
DECISIONS OF THE FOREGOING MAY BE APPEALED FOR PURPOSES OF ANY
LITIGATION ARISING FROM THIS AGREEMENT, INCLUDING ENFORCEMENT OF
$1< $5%,75%72576 $:$5' 83ECHION 26 AND EACH MEMBER HEREBY
WAIVES ANY AND ALL RIGHTS SUCH MEMBER MAY OTHERWISE HAVE TO
CONTEST THE JURISDICTION AND VENUE OF SUCH COURTS.

SECTION 25 Representationsnd Warranties of Members

Each of the undersigned Members of the Company hereby represent and warrant to the
other and to the Company as follows:

25.1 The undersigned has the legal right, power and authority to enter into this
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agreement and represeatsd warrants that the execution and delivery of this Agreement and the
SHUIRUPDQFH RI WKH OHPEHUYV REOLJDWLRQV KHUHXQGHL
instrument, court or administrative order to which such Member is a party or by which such
Member & bound.

25.2 Upon the execution and delivery of this Agreement by the undersigned, it
shall represent the valid, binding and legal obligation of the undersigned, enforceable in
accordance with its terms.

25.3 The undersigned has had the opportunity tosatinwith his/her own
attorney prior to signing and delivering this Agreement, has read and understands the Agreement
and has signed and delivered the Agreement with the intent to be legally bound.

SECTION 26 Mediation; Arbitration

THE PARTIES HEREBY AGREE THAT, UNLESS OTHERWISE SPECIFICALLY
REQUIREDBY LAW, ANY AND ALL DISPUTESAND LEGAL AND EQUITABLE CLAIMS
ARISING BETWEEN OR AMONG THE MEMBERS, THE MANAGERS, THE OFFICERS,
THECOMPANY,ORANY OFTHEM ORANY COMBINATION OFTHEM, WHICH RELATE
TO THE RIGHTSAND OBLIGATIONS OF SUCHPERSONSJNDER THE TERMSOF THIS
AGREEMENT, ANY AGREEMENT CONTEMPLATED HEREBY, OR ANY FUTURE
AGREEMENT,UNDERSTANDINGOR INSTRUMENT TO WHICH TWO OR MORE SUCH
PERSONSMAY BE PARTIES (EXCEPT FOR DISPUTES OR CLAIMS REGARDING
CONFIDENTIALITY OBLIGATIONS, MISAPPROPRIATION OF INTELLECTUAL
PROPERTYOROTHERCLAIMS FOREQUITABLE RELIEF),SHALL FIRSTBE SUBJECT
TO MEDIATION BEFORE MUTUALLY AGREEABLE MEDIATOR, THEN, IF
UNRESOLVED,SHALL BESUBMITTED TOBINDING ARBITRATION BEFOREA SINGLE
ARBITRATORIN ACCORDANCEWITH THE COMMERCIAL RULESOFTHE AMERICAN
ARBITRATION ASSOCIATION,PROVIDEDHOWEVERTHAT NOTHING SETFORTHIN
THIS SECTION 26 SHALL BE DEEMED TO PREVENT A PARTY FOR COMMENCING
ACTION IN A COURT OF COMPETENTJURISDICTIONIF SUCH PARTY IS SEEKING
INJUNCTIVE OROTHEREQUITABLE RELIEF.

SECTION 27 Amendment and Restment The Company and the Members hereby
agree that this Agreement amends, supersedes and restates the Original Agreement and the
Original Agreement shall be null and voidtkvno further force or effect.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company and the undersigned Members have signed and
delivered this Agreement as of the date first written above, or if later, the date set forth after the
OHPEHUYY VLIQDWXUH EHORZ

COMPANY:
BCWC LLC:
By:

Name: Derek A. Ross
Title: Founder Manager

By:
Name: Steve P.Harrington
Title: Investor Manager

MEMBERS:

See Counterpart Signature Pages
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COUNTERPART SIGNATURE PAGE
TO
BCWC LLC
AMENDED AND RESTATED OPERATING AGREEM ENT

By executing this counterpart signature page, the undersigned hereby agrees to become and hereby
becomes a party to that certéimended and Restat€&perating Agreement in effect on the date hereof by
and amon@BCWC LLC, a Massachusettémited liahility company, and its members (collectively, the
Members’ DQG VXFK RWKHU OHPEHUV H[HFXWLQJ FRA§@MeENUSDUW VL.
The undersigned hereby agrees to be bound and hereby becomes bound by the terms and conditions of the

Agreement in the capacity as a Member.

MEMBER:

Entity Name if Applicable

Print Name:
Title: if applicable

Dated: June 20, 2019
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COUNTERPART SIGNATURE PAGE
TO
BCWC LLC
AMENDED AND RESTATED OPERATING AGREEM ENT

By executing this counterpart signature page, the undersigned hereby agrees to become and hereby
becomes a party to that certéimended and Restat€&perating Agreement in effect on the date hereof by
and amon@BCWC LLC, a Massachusettémited liahility company, and its members (collectively, the
Members’ DQG VXFK RWKHU OHPEHUV H[HFXWLQJ FRA§@MeENUSDUW VL.
The undersigned hereby agrees to be bound and hereby becomes bound by the terms and conditions of the

Agreement in the capacity as a Member.

MEMBER:

Entity Name if Applicable

Print Name: ___ Zachary Allen
Title: if applicable

Dated: 6/21/19
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COUNTERPART SIGNATURE PAGE
TO
BCWC LLC
AMENDED AND RESTATED OPERATING AGREEM ENT

By executing this counterpart signature page, the undersigned hereby agrees to become and hereby
becomes a party to that certéimended and Restat€&perating Agreement in effect on the date hereof by
and amon@BCWC LLC, a Massachusettémited liahility company, and its members (collectively, the
Members’ DQG VXFK RWKHU OHPEHUV H[HFXWLQJ FRA§@MeENUSDUW VL.
The undersigned hereby agrees to be bound and hereby becomes bound by the terms and conditions of the

Agreement in the capacity as a Member.

MEMBER:

Entity Name if Applicable

Print Name:
Title: if applicable

Dated:
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COUNTERPART SIGNATURE PAGE
TO
BCWC LLC
AMENDED AND RESTATED OPERATING AGREEM ENT

By executing this counterpart signature page, the undersigned hereby agrees to become and hereby
becomes a party to that certéimended and Restat€&perating Agreement in effect on the date hereof by
and amon@BCWC LLC, a Massachusettémited liahility company, and its members (collectively, the
Members’ DQG VXFK RWKHU OHPEHUV H[HFXWLQJ FRA§@MeENUSDUW VL.
The undersigned hereby agrees to be bound and hereby becomes bound by the terms and conditions of the

Agreement in the capacity as a Member.

MEMBER:

Entity Name if Applicable

Print Name:
Title: if applicable

Dated: - XQH
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COUNTERPART SIGNATURE PAGE
TO
BCWC LLC
AMENDED AND RESTATED OPERATING AGREEM ENT

By executing this counterpart signature page, the undersigned hereby agrees to become and hereby
becomes a party to that certéimended and Restat€&perating Agreement in effect on the date hereof by
and amon@BCWC LLC, a Massachusettémited liahility company, and its members (collectively, the
Members’ DQG VXFK RWKHU OHPEHUV H[HFXWLQJ FRA§@MeENUSDUW VL.
The undersigned hereby agrees to be bound and hereby becomes bound by the terms and conditions of the

Agreement in the capacity as a Member.

MEMBER:

Entity Name if Applicable

Print Name:
Title: if applicable

Dated: - XQH
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SCHEDULE |

Unitholders

Unitholder No. and Class of Units Capital Contribution
Derek A. Ross 148,125Founder Units $22,500
Mark Rioux 128,125Founder Units $22,500
Brett Fish 55,000Founder Units $30,000
Blair Fish 43,750Founder Units $56,250
Duncan Harris 50,000Founder Units $0
John Kenyon 55,000Founder Units $0
Zachary Allen 10,000Founder Units $0
Robert T. Grillo 10,000Founder Units $0
CanWell, LLC 58,596Investor Units $1,435,000.00
BCWC Holdings, LLC | 38,792Investor Units $950,000.00
Beach Farm InvestCq 64,925Investor Units $1,590,000.00
LLC

18QLWYV WR EH DZDUGHG IROORZLQJ WKH FRQVXPPDWLRQ RI WKH 3, QLWLD
defined in, that certain Membership Interest Purchase and Issuance Agreement of even date herewith, by and
between Beach Farm InvestCo, LLG,Rurchaser, and Company, as Company.
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1
2)
3)
4)
5)

6)

Original
Investment
Catchup

ProRata til $40
ProRata til $40

Tilt Split
Tilt Split

50%
50%

Flow of Sale Proceeds

Capital Contribution Balance
Founders Catchup Balance

Up til $40mm Proceeds ProRata
ProRata - Multiply by Factor

Stops at 65/35 Split
Normal Distributions remain at
50/50

Schedule 10.2(b)(ii)(C)

12,000,000
2,000,000
26,000,000
0.000000100%

(Formula in D24) (Sell Px - $40mm * .00001% + 50%)

$40,000,000 $60,000,000 ##iHHH#H#I#  HEHHEHHIHE R $250,000,000
Investors 12,000,000 12,000,000 12,000,000 12,000,000 12,000,000 12,000,000
Founders 2,000,000 2,000,000 2,000,000 2,000,000 2,000,000 2,000,000
Investors $13,000,000 $13,000,000 $13,000,000 $13,000,000 $13,000,000 $13,000,000
Founders $13,000,000 $13,000,000 $13,000,000 $13,000,000 $13,000,000 $13,000,000
Remaining Proceeds $0 $20,000,000  $60,000,000 #H##H#HHIHIHHE  HiHHEHHAEH $210,000,000
Investors $0 $9,600,000 $26,400,000 $42,900,000 $56,000,000 $73,500,000
Founders $0 $10,400,000 $33,600,000 $67,100,000 #HHHHH##H  $136,500,000
Investors 50.00% 48.00% 44.00% 39.00% 35.00% 35.00%
Founders 50.00% 52.00% 56.00% 61.00% 65.00% 65.00%
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EXHIBIT A
FORM OF ADOPTION AGREEMENT

This Adoption Agreement. V. H[HFXWHG E\ WTEKhhsi@&G HEXUYFIBQGW3I WR
terms of the Amended and Restated Limited Liability Company Agreement of BCWC LLC (the
Company D ODVVDFKXVHWWY OLPLWHG OLDELOLW\ FRPSDQ\ ¢

,acopy b ZKLFK LV DWWDFKHG KHUHWR DQG LV LICFRUSRULI
Agreement %\ WKH HIHFXWLRQ RI WKLV $GRSWLRQ $JUHHPHQW
if applicable) agree as follows:

1. Acknowledgment Transferee acknowledges thdtransferee is acquiring
( )dumber/class of Unitk Units of the Company, subject to the terms and
conditions of the LLC Agreement (including the Exhibits thereto). Capitalized terms used herein
without definition are defined in the LLC Agm@ent and are used herein with the same meanings
set forth therein.

2. Agreement Transferee (a) agrees that Units acquired by Transferee will be bound
by and subject to the terms of the LLC Agreement (including the exhibits and schedules thereto)
and (b)hereby joins in, and agrees to be bound by, the LLC Agreement (including the exhibits and
schedules thereto) with the same force and effect as if he were originally a party grexétied
7TUDQVIHUHHYYV MRLQGHU LQ WKH //& afimissibiHasd QISYhbeludI€&ssQ RW F
and until he is duly admitted in accordance with the terms of the LLC Agreement.

3. Notice. Any notice required or permitted by the LLC Agreement will be given to
7TUDQVIHUHH DW WKH DGGUHVV Clb¢ltwHG EHVLGH 7UDQVIHUHH

Executed and delivered as of , 20

TRANSFEREE:

By:
Notice Address

75$16)(5((16 63286(

By:
Notice Address
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THE FEDERAL CLIMATE

The United States is experiencing its next industrial
revolution; cannabis. With states like Colorado,
Washington, Oregon, Nevada & Alaska already selling
cannabis recreationally and numerous more that
are medicinally legal, the momentum is growing.
Cannabis usage in the United States is experiencing
unprecedented growth and will rival the best industry
expansions of our country’s past. With over 60%
approval rating for the legalization of marijuana
according to a recent Gallup Poll, Americans are
becoming more accepting of cannabis and more
active consumers. It is estimated that by the year 2021,
the adult recreational cannabis industry in the North
America will top $20 billion. Recent congressional and
presidential statements have indicated strong support
for states rights to implement their own cannabis
policies. Moreover, with the resignation of former
Attorney General Jeff Sessions, it creates a more
open playing field in cannabis. With demand rising,
public sentiment increasing, and states willing to allow
legalized cannabis sales the time is right to seize this
opportunity. There will never be a better time to get into
the next industrial revolution.
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THE MASSACHUSETTS MARKET

Massachusetts offers a very unique opportunity in
the state-by-state cannabis market. It is the rst major
state east of Colorado to open its doors and approve
marijuana. It is also the rst of the larger New England
states where adult recreation has been approved as
of July 2018. Neighboring states like Rhode Island,
Vermont, New Hampshire and Connecticut are stalled
with only medical dispensary distribution legal. The
rst mover advantage in Massachusetts will induce
astronomical cannabis demand as was seen in states
like Colorado & Washington. Cannabis consumers from
neighboring states, even as far as New Jersey, will
travel to Massachusetts to purchase cannabis. Local
municipalities have also placed bans and moratoriums
on cannabis activities which limits competition. This
industry dynamic will induce a fertile market for
companies to capitalize.

MARIJUANA MARKET GROWTH

Projected value of Marijuana sales in Massachusetts

$1 Billion
Recreational
SOURCE: ArcView Use
Market Research
and New Frontier
$200 Million Medical Use

2014 2015 2016 2017 2018 2019 2020




Estimates on the adult recreational cannabis market in Massachusetts
are very robust. Arc View Market Research & New Frontier Research
estimate the adult use recreational market to be $1.17 hillion by 2020.
Over the next few years, the legal cannabis market in Massachusetts
is forecast to grow from $52.0 million in 2017 to an estimate between
$1.07 -1.20 billion in 2020 with medical and adult use sales combined.

At this time, the Executive O ce of Health and Human Services is
not limiting the number of registered marijuana dispensari@@MD)
that will be approved, as long as the applicardgmonstrate
compliance with the Humanitarian Medical Use of Marijuana Act, Ch.
369 of the Acts 2012 and its implementing regulations, 105 CMR
725.000. Applications are being reviewed on a rolling basis.

¥

There are currently 49 Registered Medical Dispensaries (RMDs)
approved to sell cannabis in the state of Massachusetts. According
to the Massachusetts Cannabis Control Commission, there are
85 applicants with completed applications for the recreational
cannabis market (8 of which are in Bristol County, Massachusetts).
Of the 85 applications submitted two have been approved

for recreational sales as of July 2018. BCWC is one of a handful

of prioritized applicants waiting on approval to grow and sell
recreationally.

Listed below are some of the current Registered Medicinal
Dispensaries in operation today in Massachusetts.
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In 2012, 63% of Massachusetts’ voters approved Question 3
on the ballot which created the current statewide medical
marijuana program. The law allowed for 35 state-licensed
non-profit dispensaries. In the November 8, 2016 election,
Massachusetts’ voters passed a ballot initiative making
recreational cannabis legal in the state. Governor Charles
Baker signed legislation on December 30, 2016 extending
the start date for recreational sales by six months, to

July 2018. The law imposes a 3.75 percent excise tax on
commercial marijuana sales creating an immediate revenue
stream for the state. More importantly, however, the law
allows localities to have the authority to regulate, limit, or
prohibit the operationof marijuana businesses. Since this
time numerous towns have voted to prohibit cannabis
retailers and cannabigroducers from doing business in
their municipalities. This locgdrohibition by towns creates a
limited number of areas that cannabis facilities can operate
placing a very high value on RMD’s that have both state
and municipality approval. BCWC is in a valuable position
because it has both state and town acceptance.

BCWC is now poised to capture cannabis revenue from
various sources. “Unlike other places where cannabis is
legal, Massachusetts is within driving distance of many
of the most populous places in America. This will make
Massachusetts the cannabis capital of the world in short
order. This cannabis tourism will drive signi cant revenue,
tax dollars, and job growth which will make legalization
very attractive to neighboring states,” said Troy Dayton,
CEO of The Arcview Group. With Rhode Island to the south,
Connecticut to the southwest, New York to the west and
Vermont and New Hampshire to the north, Massachusetts’

recreational market will experience astonishing growth.

MASSACHUSETTS TOWN MORATORIUM/BAN MAP RECREATIONAL

RED - BAN

ATTLEBORO

BLUE - MORATORIUM

BROWN - WAITING



The Team

THE TEAM
PROVEN LEADERS

IN CANNABIS
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TOP TIER TEAM

BCWC'’s diverse team of founding members brings tremendous cultivation experience, cannabis knowledge, and industry
expertise to ensure success. Our board will be used as an advisory committee to oversee and manage the BCWC Employee
Team in order to create shareholder value.

DEREK ROS¥ Ross has over eleven years of experience working as a consultant for various non-pro t dispensary &
cultivation organizations regionally and in other parts of the nation. Mr. Ross is the CEO and founder of Cannatech LLC a Rhode
Island-based cannabis consulting company and also sits on the board of advisors for the Canadian publicly traded company
Future Farms. Mr. Ross has been central to the design of controlled environment cultivation facilities for clients ranging from
residential to industrial scale and regularly conducts extensive training seminars and classes on the best practices for fruitful
cultivation. He has developed over 1 million square feet of cultivation space to date and has practiced cannabis cultivation
“greenhouse, outdoor, indoor and hybridized greenhouse” throughout New England. Mr. Ross is also the founder and operator
of a retail gardening store that sells specialized equipment for indoor cultivation. Mr. Ross is also founder & President of RCRI
Inc., a Rl non-pro t advocating for cannabis professionals, patients, caregivers and works with legislators, regulators, industry
participants on legislation & regulations. His contributions have helped shape the ongoing legal framework for medical cannabis

in Rl and are drafting legislation for the recreational cannabis industry. Mr. Ross owns and operates the largest CBD hemp farm in
the State of Maine and has developed some of the highest testing CBD strains in the world. He is undefeated in acquiring cannabis
licenses in the United States.

BLAIR FIShir. Fishis a graduate of Providence College and holds a Masters in Business Administration from
Boston College. Fish is a seasoned marketing veteran with over 16 years experience in media buying, production, as well as
creative direction and oversight. He is currently president and CEO of Fish Advertising in Rhode Island. Fish Advertising is

a two time Fastest Growing Awardee by the Providence Business News and a recipient of Providence Business News’
Business Excellence Awards (Excellence at a Small Business). Mr Fish is a marketing and branding expert and has been
published numerous times in the Providence Business News. Fish has also traveled extensively in Washington State, Colora
do and Nevada to analyze legal cannabis marketing and advertising brands. He is the former owner of Ocean State Cultiva
tion Center serving as Chief Marketing O cer for the cannabis cultivator. He worked hand in hand with OSCC in all facets of
the business and developed the agship brand Zach & Ted’s Excellent Cannabis. Fish has trademarked numerous cannabis
brands within both Massachusetts and Rhode Island. He also has a vast knowledge regarding CO2 extraction and packaging.

BRETT FISHr. rish graduated from the University of Rhode Island in 1993 and has an extensive background in
marketing and advertising. President of New England Credit Card Systems (Merchant Services) handling thousands of
Merchants in New England. He is an equity owner in MediStrains Medical Marijuana Co-op, supplying medicine to Summit
and GreenlLeaf Compassion Centers. Fish has over 2 years of growing experience and managing existing non-residential
Co-op. Fish is also owner/operator of Ocean State Cultivation Center that received its cultivator’s license from the State

of Rhode Island on January 4, 2017. Ocean State Cultivation Center has been successfully supplying two of the state’s
Compassion Centers with medical marijuana since receiving their license. OSCC recently was acquired by Magnolia Holdings.
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ZACHARY ALLENBInce 2014 Zachary Allen has been cultivating and providing high quality medical marijuana

to registered patients and compassion centers in the State of Rhode Island. He has produced some of the highest testing
medicine in New England with third party laboratory results at over 28% THC, as well as over 26% CBD. In 2015, Mr. Allen
co-founded a non-pro t Rhode Island based patient and caregiver advocacy group, Responsible Caregivers of Rhode Island,
in which he served as Vice President.

In 2015, Mr. Allen began consulting with Cannatech LLC, a Rhode Island based cannabis consultation and design rm. He
was tasked with providing the content for the Management and Operations Pro le of Cannatech Medicinals Inc., a Registered
Marijuana Dispensary applicant, who has since then, received their Provisional Certi cate. Mr. Allen is currently a partner in
Cannatech LLC and was appointed as the Chief Operating O cer where he is responsible for coordinating with clients and
his team to ensure a productive and steady pace towards the fruition of each project.

Additionally, Mr. Allen manages the cultivation and operations for Ocean State Cultivation Center (OSCC) located in Warwick,
Rhode Island. OSCC was one of the rst companies to receive a medical marijuana cultivator’s license from the state of Rhode
Island. They are also one of the few currently operating and providing medicine to compassion centers in RI. Mr. Allen man
ages several employees and oversees all aspects of operations within the company. Mr. Allen has become an expert at imple
menting the state’s seed to sale tracking software. Mr. Allen works directly with representatives of the KIND Agrisoft tracking
software and, closely with state o cials on issues concerning regulatory compliance. Mr. Allen specializes in indoor cultivation
and seed to sale tracking systems. He has successfully developed SOP’s for cannabis cultivation in New England, diversion pre
vention, white mold mitigation, pheno hunting and seed to sale tracking.

DUNCAN HARR#SBuncan graduated from Phillips Academy in Andover, MA in 1992 and from the University

of Vermont in 1996. Upon graduating from UVM, Duncan moved to Boston to work on the trading desk at Loomis Sayles &
Company. Duncan left Loomis and joined Berkeley Investments, a Boston based real estate investment company, in 2000. In 2002,
after his wife’s graduation from Tuft's Veterinary School, Duncan moved to Vermont and began his career in commercial real estate
brokerage. He worked for many years at Redstone executing brokerage deals and managing development projects. In January
2016, Duncan founded The Kingsland Company, a full service commercial real estate brokerage rm based in Burlington, VT.
Duncan spearheads all BCWC real estate needs from site research to site selection & negotiation.
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ROBERT GRILER3bert Grillo rst became involved in Rhode Island’s medical marijuana program as a
caregiver in 2011. At the time, he was attending the University of Rhode Island where he majored in Business and
Communications. Since then Robert has been dedicated to providing patients and dispensaries with medicine of the
highest quality, potency, and terpene pro les. Robert’s cultivation focuses speci cally on producing high potency CBD

and THC cannabis cultivars. In 2013, Robert spent six months in the Denver area training with leading professionals to
further improve his cultivation skills and knowledge of the industry. Robert continues to travel throughout the United States in
pursuit of specialized cannabis strains and to educate himself on the newest techniques and technologies in the industry.

Robert was hired by Cannatech Medicinals in 2014 to help complete a Massachusetts RMD Management and Operations
Pro le. Robert has developed an in-depth understanding of industry regulations through his experiences and personal
research, with particular knowledge in the regulations of the Northeastern states. In 2015, Robert was recruited and became
Vice President of Cannatech LLC, where he has continued to utilize his well rounded understanding of the cannabis industry
to help clients with cultivation design, SOPs, license acquisition oversight, and facility management. Robert has focused on
providing clients with comprehensive and compliant security plans, helping to bridge the gap between conventional security
and the nuances speci c¢ to the medical marijuana industry.

Robert became a manager of the Ocean State Cultivation Center in April 2017, a state licensed cultivation and manufacturing
facility in Rhode Island. As a manager, Robert is tasked with production management, employee oversight, plant cultivation,
lab processing and the overall e ciency of the facility and production. Mr. Grillo has also been practicing CO2 Extraction for
the past two years with remarkable results. He single-handedly produces the highest testing shatter and full spectrum vape in
the state of Rhode Island that is marketed through the Zach & Ted’s Excellent Cannabis nomenclature. Additionally, Mr. Grillo
has successfully developed SOPs on the manufacturing of shatter, full spectrum vape, sublingual sprays, CBD isolate & THC
distillate. The Zach & Ted's Excellent Cannabis brand is a top brand in the RI cannabis market.

JOHN KENYONonhn Kenyon graduated from the University of New Hampshire in 1987 with a Bachelor of
Science in Business Administration. He graduated from the University of San Diego in 1990 with a Jurist Doctorate degree.

He has been a member of the Rhode Island Bar Association since 1990 and a partner with Kenyon Law Associates, LLP since
1998. His practice includes representing multiple businesses with formation and compliance issues involving local, state and
federal regulations. He has worked in conjunction with corporate attorneys to obtain regulatory permits for several national
companies and successfully obtained municipal and environmental approvals for a $100 million mixed use land development
project containing both residential and commercial uses. John is also part owner of South County Title Company and Priority
Title Company that provide title and closing services for state and federal lenders.

Kenyon has been a registered medical marijuana caregiver in Rhode Island since November 17, 2014. Shortly thereafter he and
several caregivers formed Meadow Realty, LLC, d/b/a MediStrains to operate as a nonresidential, cooperative cultivation. His
duties with the company included obtaining regulatory approval from the city of Warwick for the facility, ensuring compliance
with local, state and federal laws and assisting in the growing process. The company has provided medicines for patients

and all three compassion centers in the State of Rhode Island. He is the former an owner/operator of Ocean State Cultivation
Center which was acquired by Magnolia Withholdings Group in October of 2018. He has worked extensively in securing host
agreements with towns and licenses with the Massachusetts Cannabis Control Commission.
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BCWC COMPANY STRUCTURE & STRATEGY FOR OPERATIONS

BCW(C'’s strategy for build out and ongoing management gives the Board of Directors an active role in the management,
oversight of key personnel, and strategic operations. Board members will chart the company’s course with its industry
experts at each pivotal position. The board will hold all employees accountable for the success of BCWC.

BOARD OF DIRECTORS

Derek Ross Blair Fish Zach Allen John Kenyon
Brett Fish Robert Grillo Duncan Harris
CEO
COO
Chief Cultivation Chief Lab O cer Dispensary/Retail HR Director/ Director of Sales
O cer Lab Team Manager Security

Cultivation Team
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ATTLEBORO, THE GATEWAY
TO MASSACHUSETTS

BCWC has secured a property at 34 Extension Street in
Attleboro located in an established industrial park in close
proximity to 1-95. It is a 24,700 square foot facility that
will be used for processing and distribution.

Attleboro, Massachusetts is a city in Bristol County
located 39 miles south of Boston and just 10 miles
from Providence, Rhode Island. Attleboro is a vibrant
and thriving place to work with a population of 43,593.
Nestled along the Interstate 95 corridor, Attleboro is
home to a rich history and a promising future. Once
known as the “Jewelry Capital of the World,” Attleboro
enjoys a diversi ed workforce in a variety of business
sectors, o ering growth and opportunity for many skills
and education levels.

BRISTOL COUNTY MASSACHUSETTS

* Population as of 2016: 558,324

¢ \Veterans: 30,961

* Housing Units: 232,068

» Median Household Value: $273,100
» Median Household Income: $59,343
* Population Per Square Mile: 991.30

*Source: Census.gov, 2016




Attleboro has continued to transform from its manufacturing and
distribution roots by streamlining infrastructure and attracting
both complimentary and unique industries. Attleboro maintains
a business friendly environment with a pro cannabis stance
as Attleboro’s mayor elect Paul Heroux indicated during his
campaign.

d

Attlebora’s proximity to both Providence and Boston make it an
ideal location. Tourists and customers traveling from neighboring
states will cross over the state line and be in Attleboro. It is the
rst town north of Rhode Island and will be the rst stop for many
marijuana tourists coming up 1-95.

Source: Leay.com
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BCWC VERTICAL INTEGRATION

BCWC has been granted its provisional license

from The Commonwealth of Massachusetts. This
vertically integrated license allows BCWC to build

out its manufacturing facility and engage in cannabis
cultivation on its farm, as well as processing and
retailing. BCWC can process & extract in a full
laboratory, sell through a medicinal dispensary as
well as through its three provisional retail licenses.
From a wholesale perspective, BCWC can sell up to
30% of its cannabis to other approved RMDs or retail
facilities. BCWC also has been approved through the
Town of Attleboro with a secured host agreement

that enables BCWC to process and sell cannabis in the

town.

Vertically Integrated License: BCWC can grow,
process, & sell medicinally and recreationally

Gateway Location: BCWC is .6 miles from Exit 1 on
1-95, and will be the rst dispensary to 50 million
people south of the Massachusetts.

Supply: BCWC has a host agreement in She eld, MA where it
will maximize its canopy producing up to 5,000 pounds annually

Branding: Ability to Create our Own Brands.

Team Expertise: BCWC Board has extensive
cannabis experience.

Neighboring Moratoriums: Surrounding towns
have placed moratoriums or bans on cannabis.

Adult use provisional licenses for cultivation & manufacturing
have been received; provisional retail license is also approved
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CULTIVATING PROFITS

BCWC's 24,700 square foot facility in Attleboro will produce an
extraordinary array of cannabis products to fulfill market demand.
From state-of-the art pharma grade laboratory to a high end kitch
en, BCWC will manufacture concentrates and edibles in this facility.
BCWC will also be cultivating its ower in an indoor grow at our farm.

TOP TIER OUTDOOR/INDOOR FLOWER

BCWC is uniquely positioned to produce high quality outdoor

ower at very e cient costs giving us a strategic operational and
competitive advantage. This farm in She eld, Massachusetts allows
BCWC to maximize its canopy size to 100,000 square feet. BCWC will
begin to grow outdoor in May 2019 and will be harvesting up to 5,000
pounds by October 2019. Then in November, BCWC will shift its grow
to an indoor facility at 1876 North Main Street in She eld, MA. This
will boost our ower sales as well as pre-rolls and infused pre-rolls as
well.

CONCENTRATES & EXTRACTS

As has been seen in Colorado, Oregon, California & Washington,
cannabis concentrates are among the fastest growing product
segments with vape cartridges, shatter & wax, THC crystalline,
distillates, and many other concentrated forms of cannabis leading the
way. BCWC has invested in a state of the art CO2 extraction & distillery
laboratory so that we can ful Il the demand for cannabis products like
oral sprays, creams, transdermal patches and other concentrates.

EDIBLES

BCWC is in the process of building a state of the art kitchen so that
extracts can be made into various edible products. Gummies, chews,
mints, cookies and various other delectables will be produced in
BCWC's state-approved cannabis kitchen. BCWC is even investigating
gluten free edibles for consumers with dietary restrictions and demands.



BCWC retail opportunity is stellar. Upon approval from
the Massachusetts Cannabis Control Commission,
BCWC will be allowed to sell recreational cannabis
products at retail to persons over 21 years of age.
Sales will take place out of three separate locations
within Massachusetts. In anticipation of this approval,
BCWC is working to secure a prime location o Exit 1
in Massachusetts only .6 miles from the Rhode Island
border and a stone’s throw from the City of Pawtucket,
RI. This location is in a high tra c area located next
to big box retailers and directly across from the MBTA
stop. Attleboro is an approved cannabis town that has
many neighboring towns that have either banned or
placed a moratorium on the sales of cannabis. BCWC
has also retained two prominent attorneys to identify,
license and secure two additional locations. BCWC
also has active retail location opportunities in Allston-
Brighton & Framingham, MA. BCWC has secured a
property on Route 9 in Framingham and is in process of
securing a host agreement with the city. Framingham
is a cannabis friendly city surrounded by municipalities
that have either banned or placed a moratorium on
the sales of cannabis. Neighboring towns that have
either banned or placed a moratorium on cannabis add
tremendous value to BCWC strategic position.

BCWC has been working with architects for the design
and build out of its rst dispensary in Attleboro. The
design of the dispensary will be modern, simple, with
the ability to maximize its retail shelving. BCWC will
stock and retail its cannabis brands as well as other
competing brands within Massachusetts.

L

RETAILING REVENUE

FRAMINGHAM LOCATION OPPORTUNITY

ATTLEBORO LOCATION OPPORTUNITY
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BLOSSOMING BRANDS

BCWC is well positioned to build and market various home-grown brands of cannabis products such as vape, concentrates and
edibles. The company looks fondly upon building its own cannabis brands to establish customer loyalty in a burgeoning market.

BCWC has an arsenal of brands geared toward millennials, GenX & Baby Boom generations within Massachusetts. It has implemented
a branding excercise with cannabis marketing experts to identify, create and build multiple brands for cannabis products. The brands
below have o cially been trademarked by The Commonwealth of Massachusetts for the exclusive use of BCWC:

EARTH SHINE

GARDENS




BCWC REVENUE FORECAST

YEAR 4 YEAR 5
YEAR 3

YEAR 2

YEAR 1 Retail

Retail

Retail

Wholesale Wholesale Wholesale

Wholesale

Wholesale

$28.00M $40.28M $53.26M $62.33M $66.46M

MEDICAL SALES =30% VOLUME RECREATIONAL SALES =70% VOLUME

FINANCIAL PROJECTIONS

TARGET CUSTOMERS 4) RMDs: as of October 2018, 49 RMDs are operational. BCWC

1) Medical Marijuana Patients: approved patients with will sell wholesale to RMDs

physical and psychological conditions 5) Licensing: potential licensing of BCWC's brands

2) Adult Use Recreational Customers 21+

. : SALES FORECAST
3) Other Approved Dispensaries

Grow Assumptions: Minimum of 3,600 pounds of outdoor

SALES FORECAST cannabis annually.
Revenue Sources: BCWC will garner sales from 1) Year One = $28.00M with $9M in wholesale
1) MMJ Patients: as of July 2017, there were 46,653 patients 2) Year Two = $40.28M with $15.03M in wholesale

approved for cannabis use in Massachusetts.
2) Wholesale of ower, concentrates & edibles to the RMDs 3) Year Three = $53.26M with $20.29M in wholesale
3) Adult Use: pending BCWC's recreational approval 4) Year Four = $62.33M with $25.36M in wholesale

5) Year Five = $66.46M with $27.65M in wholesale

W



PLAN TO OBTAIN LIABILITY INSURANCE

Nova Farmswill leasethe property located 4t137Worcester Rad in Framingham
Nova Farmswill obtain and maintaimaintain general liability insurance coverage for no less
than one million dollars per occurrence and two million dollars in aggregate, annually. We will
also obtain product liability for no less than one million dollars per occurrence and two million
ddlars in aggregate, annuallyrhe deductible for each of the policies shall be no higher than

five thousand dollars per occance.

If we are unable to obtain the minimum liability insurance in the above amounts, we will
then place in escrow a sum of no less than two hundred fifty thousand and 00/100 dollars
($250,000,00)0 be expended for coverage of liabilities.



Personnel policies

We strive to provide a safe, rewarding and ethical atmosphere focusittmersand
marijuana establishmeagents alike. We holeharijuana establishmeagentdo the highest
standards of professionalism while offering a multitude of opportunities, including but not
limited to:

Equal Employment Opportunity: We will offer fair and equal compensation and
employmentnd will protect employees from discriminatioased on any status enumerated
under the laws enforced by federal EEOC or under the labor laws of the Commonwealth.

Ethical Standards: We will provide an ethical and respectful workplace conduct, and will
strictly prohibit any forms of workplace violenaatimidation or harassment.

Compensation and Benefits: We will provide fair and appropriate compensation, along
with benefits such as health insurance, paid time off, overtime and performance bonuses,
workers compensation, and various forms of compengaesthnal and family medical leave.

Safe and Secure Environment: Security will be operational 24/7/365. We will require all
marijuana establishmeagentgo behave in a safe and responsible manner, consistent with
workplace safety standards promulgatgdts OSHA and Massachusetts division of
occupational safety.

Incentive Advancement: We prioritize the promotion and advancement of existing
cultivating agentsipon the availability of positions within tiMarijuana Establishment
Performancéased evaluains will be conducted at least annually, as part of our effort to
supportmarijuana establishmerid J H @d¥avidement, productivity and career objectives.

We shall ensure that all marijuana establishment ageatgualified for their role and
complete training prior to performing job functionBraining shall be tailored to the roles and
responsibilities of the job function of each marijuana establishment agent, and at a minimum must
include a Responsible Vendor Program under 935 CMR 50@B%h(At a minimum, staff shall
receive eight hours of egoing training annually.

On or after July 1, 2019, all current owners, managers and employees of our Marijuana
Establishment that are involved in the handling and sale of marijaaadult use at the time of
licensure or renewal of licensure, as applicable, shall have attended and successfully completed a
responsible vendor program. We will maintain records of responsible vendor training program
compliance for four years and makem available to inspection by the CCC and any other
applicable licensing authority upon request during normal business hours.

We shall prepare an alcohol, smoke, and drag workplace policy as well as a plan
describing how confidential infmation will be maintained. We will also establish a policy for the
immediate dismissal of any marijuana establishment agent who has:

x Diverted marijuana, which shall be reported to law enforcement officials and to the
Commission;



x Engaged in unsafe priéces with regard to operation of the Marijuana Establishment, which
shall be reported to the Commission; or

x Been convicted or entered a guilty plea, pleaad contendereor admission to sufficient
facts of a felony drug offense involving distributitna minor in the Commonwealth, or a
like violation of the laws of another state, the United States or a foreign jurisdiction, or a
military, territorial, or Native American tribal authority.

BCWC shall appy for registration for all of its board members, directors, employees,
executives, managers, and volunteers wbhare associated withVe will requre background
checls and willinsure that lhsuch individuals shall:

X be 21 years of age or older;

X nothawe been convicted of an offense in the Commonwealth involving the
distribution of controlled substances to minors, or a like violation of the laws
of another state, the UndeStates or foreign jurisdiction, or a military,
territorial, or Native American tribal authority;

X be determined suitable for registration consistent with the provisions of 935
CMR 500.800 and 500.802.



Record-keeping procedures

Nova Farmswill diligently maintain all records in compliance with:

Bio Track's seedio-sale softwar@nd LeaflLogix will provide us with a platform that
allows the user teeference detailed records regarding current and past production of marijuana
or MIPs in all phases of production.

Customer records, information and purchasing history will be securely stored and
XSGDWHG XVLQJ %LR 7UDFN{TYV +,3%$ cesomEranfobrativh hid IWZD UH
documentation received in paper form will be maintained and secured in a limited access area,
available only to our authorized personnel.

All digital records will be redundantly backed up to both assibe and clousbased
enciypted secure server, thereby ensuring the integrity of our records in the event of a
technological failure. Paper documentation will be stored in fireproof file cabinets located in a
limited access area and available only to our authorized personnel.illW&ize the extensive
experience and knowledge of its executive members in developing and maintaining CCC
compliant recorekeeping practices.

All our records will be available for inspection by the Commission, upon request. They will be
maintined in accordance with generally accepted accounting principles. Following closure of our
marijuana establishment, all records will be kept for at least two years at our expense and in a form
and location acceptable to the Commission.

Written records that are required and are subject to inspection include, but are not necessarily
limited to, all records required in any section of 935 CMR 500.000, in addition to the following:

x

Written operating procedures as required by 935 CMR 500.105(1);

Inventory records as required by 935 CMR 500.105(8);

Seedto-sale tracking records for all marijuana products as required by 935 CMR
500.105(8)(e).

A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;

Personnepolicies and procedures;

All background check reports obtained in accordance with 935 CMR 500.030.

A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;

X Waste disposal records as required under 935 CMR 50Q2)05(

xX X

x

x

xX X

We will also maintain the following personnel records:

x Job descriptions for each employee and volunteer position, as well as organizational charts
consistent with the job descriptions;
x A personnel record for each marijuana establishment agent.



Such records shall be maintained for at least 12 montiétdU WHUPLQDWLRQ RI WKF
affiliation with our Marijuana Establishment and shall include, at a minimum, the following:

x all materials submitted to the Commission pursuant to 935 CMR 500.030(2);

X documentation of verification of references;

x thejob description or employment contract that includes duties, authority, responsibilities,
qualifications, and supervision

x documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signed statéroéthe individual indicating the date,
time, and place he or she received said training and the topics discussed, including the name
and title of presenters;

x documentation of periodic performance evaluations;

a record of any disciplinary action takemd

x notice of completed responsible vendor and elighir related duty training.

x

We will also maintain business records, which shall include manual or computerized records of:

x Assets and liabilities;

Monetary transactions;

x Books of accounts, whicshall include journals, ledgers, and supporting documents,
agreements, checks, invoices, and vouchers;

x Sales records including the quantity, form, and cost of marijuana products; and

x Salary and wages paid to each employee, stipend paid to each boarerpsrdany
executive compensation, bonus, benefit, or item of value paid to any individual affiliated with
a Marijuana Establishment, including members of the nonprofit corporation, if any.

x



Policies and procedures for maintaining financial records

Nova Farmdas opened both an investment account and operating account with Century Bank.
We have also recently openadcounts with Safe Harbor Servicéd/e have retained DiSanto Priest
and Co. as our CPA to ensure compliance with all State and Federal tax and financial reporting
regulations. We have also retairfe@nnone Lopes Dekeaux & O'Gara LLGs our attorneys to
further ensure compliance with all regulatory requirements.

Nova Farmswill have a fulltime Chief Financial Officer.They will be akey member of the
Executive Management team The Chief Financial Officer wilteport to the President and assume a
strategic role in the overall management of the company. The CFO will have primantakay
responsibility for planning, implementing, managing and controlling all finanelated activities of
the company. This wliinclude direct responsibility for accounting, finance, forecasting, strategic
planning, job costing, legal, property management, deal analysis and negotiations, investor
relationships and partnership compliance and private and institutional financing.

We will maintain all business and financial records with both hardcopies and computerized
records. These records wilbe available for inspection by the Commission, upon requesy. Skad!
be maintained in accordance with generally accepteduatiog principles.
The records maintained will include, but are not limited to:

x Assets and liabilities;

X Monetary transactions;

x Books of accounts, which shall include journals, ledgers, and supporting documents,
agreements, checks, invoices, and voughers

x Sales records including the quantity, form, and cost of marijuana products; and

x Salary and wages paid to each employee, stipend paid to each board member, and any
executive compensation, bonus, benefit, or item of value paid to any individual affilicke
our Marijuana Establishment.

We will only utilize a point of sale (POS) System approved by the CCC. We will only
utilize sales recording modules approved by the Department of Revenue. We will not utilize
software or other methods teanipulate or alter any sales data. We shall conduct a monthly
analysis of our equipment and sales daily to determine that no software has been installed that
could be used to manipulate or alter sales data and that no other methodology has been employed
to manipulate or alter sales data. We shall maintain records that we have performed the monthly
analysis and we will produce it upon request by the CCC. If we determine that software has
been installed for the purpose of manipulation or alteration e$ sklta or other methods have
been utilized to manipulate or alter sales data, we shall:

x Immediately disclose the information to the CCC,;

x Shall cooperate with the CCC in any investigation regarding manipulation or
alteration of sales data;

x We shall take ther action, directed by the CCC to comply with 935 CMR 500.105.

We shall comply with 830 CMR 62 c.25.1 Record Retention and Department of Revenue
Directives 161 regarding recortteeping requirements. We shall adopt separate accounting



practies at the point of sale for marijuana and marijuana product sales, anthrniprana sales.

We will make our point of sales systems available to the CCC and the Department of Revenue,
in order to ensure compliance with Massachusetts taxila@®35 CMR 500.000. We shall

maintain and provide to the CCC on aalinual basis, accurate sales data collected during the

six months immediately preceding this application for the purpose of ensuring adequate supply
of marijuana and marijuana produatsder 935 CMR 500.140(10).

We shall not sell or market for adult use, any marijuana product, including marijuana, that
is not capable of being tested by an independent testing laboratory, except as allowed under 935
CMR 500.000. Only produthat is deemed to comply with the standards required under 935
CMR 500.106 shall be marketed or sold.



Nova Farms

Diversity Plans to Promote
Equity

Plans to Positively Impact
Disproportionate Area



AmendedPlans onRestricting Access to Age 21 and Older

Our facility will have an enclosed, locked single egress door to the operation side
which will be accessible only to dispensary agents, law enforcement personnel, regulatory
commission officials and our security personnel. The access point will be monitored by
surveillance cameras, and there will be a prominent sign posted on the door, stating
EMPLOYEESONLY °~ 7KH GRRU ZLOO EH SURWHFWHG E& XVLQJ D V
stamps the entrance database with the pertinent access information for every user.

We will limit access to our marijuana products while they are being transported to
individuals 21 years or olde&Ve will positively identify individuals seeking accdssthe
premises of our marijuana establishment and limit access solely to individuals 21 years of age or
older, unless we have a docated Medical Marijuana Treatment Centerwhich caseaccess
will be permitted foregistered Qualifying Patients orrpenal caregivers; All our employees
will be 21 years of age or older which we will verify by reviewing their proof of identification.
We allow only authorized individuals access into our marijuana establishment, outside vendors,
contractors, and vigits must obtain and display an id. badge and will be escorted at all times.

We will not advertise or market to people under 21 years of age. All our packaging will
FRQWDLQ WKH VWDWHPHQW 3)RU XVH E\ DGXOW \of \HDUV RI |
FKLOGUHQ~



AmendedQuality Control and Contaminant TestingProcedures, as
Applicable under LicenseType

Nova Farmswill achieve an exceptional standard of quality by implementing rigid
operational procedures, maintaining a sanitary, contrel@itonment, and utilizing ISO
laboratory testing.

Cultivation and processing areas will be cleaned and monitored daily for signs of
contaminants such as mold, fungus and pests. If contamination occurs, trained employees will
remedy the contamination, yahg on their individual expertise and peer support from the
industry professionals employed by or consulting with us.

We will meet or exceedll sanitary guidelines. Staff will use locker rooms to transition
into uniforms and store personal belonging®teeentering the cultivation or processing areas.
Upon entering these specific areas, personnel will enter a sanitation chamber equipped with air
showers and UV lights to mitigate potential contaminants.

Our establishment shall provide all employeedadequate, readily accessible toilet
facilities. Plumbing shall be of adequate size and design and maintained to carry sufficient
guantities of water to required locations throughout our establishment. Water supply shall be
sufficient for all our necessy operations.

All agents whose job includes contact with marijuana shall be subject to the requirements
for food handlers specified in 105 CMR 300.06fandwashing facilities shall be located in
production areas and where good sanitary practicesreegimployees to wash and sanitize their
hands. Any agent working in direct contact with marijuana shall conform to sanitary practices
while on duty, including the following;

X Maintaining adequate personal cleanliness.
X Washing hands appropriately.

Our stawlard operating procedures for equipment sanitation will include a multipart
cleaning process with any equipment or instruments that come in contact with cannabis. The
first part of the cleaning process will be the separation of any dried or scrap ptbdtatay be
around the equipment and surfaces. This will be done ongoing throughout the day to avoid any
sort of buildup from the scrap products. Next, the equipment and instruments that come into
contact with the cannabis will be broken down into @sponent parts and any open equipment
panels will be inspected. All equipment and environmental surfaces will be then cleaned with
detergent and hot water. The water will be heated to between 130 and 160°F, depending on the
cleaning chemicals used.

The cleaning will involve additional steps and multiple cleaning compounds which may
contain several ingredients, depending on the contamination to be removed, hardness of water,
and prevention of scale formation on the exposed surfaces. The standaid@peoatdures
will also detail a failure of not cleaning adequately such as product shelf life and quality,
microbiological problems, regulatory noncompliance reports, or even possible closure and other
sanctions. The final step in the process is toyagghitizer to all cleaned and rinsed surfaces to



destroy hidden microorganisms. Effective use of sanitizes is integral to controlling
microorganisms for cannabis safety and products stability. It will be taught and tested in training
that sanitizing dagnot replace thorough handwashing or equipment and facility cleaning.

Floors, walls, and ceilings shall be constructed in such a manner that they may be
adequately clean and in good repair. There shall be sufficient space for placement of equipment
andstorage of materials as is necessary for the maintenance of sanitary operations. All contact
surfaces, shall be maintained, cleaned, and sanitized as frequently as necessary to protect against
contamination.

Storage and transportation of finesd products shall be under conditions that will protect
them against physical, chemical, and microbial contamination. Litter and waste shall be properly
removed so as to minimize the development of odor and the potential for the waste attracting and
harloring pests.All toxic items shall be identified, held, and stored in a manner that protects
against contamination of marijuana.

Regular inspections and pest management will be a part of our facilities standard
operating procedure. The inspection oinpdawill include a macro view of the plant without any
magnification to look for signs of nutrient deficiency, pest, mold, rot, proper pH, proper runoff or
drainage of excess moisture; flower and bud inspections to ensure there are no hermaphroditic
plants leaves and stems are healthy, observation of root growth, inspection of the growth
medium, and proper trimming.

The absence and control of pests is part of the standard operating procedure and daily
inspection reports. Plants will be viewed with a @9r loop by a trained employee to look for
any signs of pests, mites, or any other insect or disease. Both the top of the leaves and the
bottoms will be inspected for any eggs, webs, or actual insects. Any signs of infestation will be
documented such aghite or dark spots in a discoloration of the leaves indicating any sort of
nutrient deficiency.

Our facility will have a quality assurance officer who will help create the algorithm and
accompany metrics for sampling batches pursuant tetandard operating procedures for valid
sampling methods. The independent testing laboratory will be sent the product by the quality
DVVXUDQFH RIILFHU ZKR HVWDEOLVKHG WKH FRPSDQ\YfV WHYV
for in process and finishgaroducts. There will be a formal validation process that will
demonstrate the ability of the sample produced by the requisite algorithm to produce reliable and
repeatable results. All laboratory functions, including sampling, will be performed in
compliance with good laboratory practice.

The facilities standard operating protocol will mandate that any laboratory contracted
ZLWK ZLOO IXOILOO RXU WHVWLQJ UHTXLUHPHQWY SHU WKH ¢
analysis, sample size, sample retentemd sample destruction. When a batch is sent to our
independent laboratory, the analysis will be documented and sent via fax or email back to our
facility. The lab results will include a breakdown of the search elements required by the
Commonwealth t@nsure customer safety, along with a chemical composition description of the



batch, testing results including pesticide residue, residual solvents, microbiological testing,
stability, along with observations for odor, appearance and moisture content.

To ensure integrity and consistent dosages, all medicine shall be tested at an approved
ISO facility, preferably CAN9009 certified, pursuant @35 CMR 500.160Testing will ensure
potency, purity and medicinal value. Quantifying these valuegpvailide accurate and
consistent dosing for all marijuana produatsl allows patients to make informed selections of
contaminanfree medicine.No marijuana product will be sold or otherwise marketed for adult use
that has not first been tested by anelpeindent Testing Laboratory and deemed to comply with the
standards required under 935 CMR 500.160.

Testing of marijuana products shall be performed by an Independent Testing Laboratory in
compliance with thé&rotocol for Sampling and Analysis of FineshMedical Marijuana Products
and Marijuanainfused Productsas amended iNovember2016, published by the DPH. Testing of
environmental mediée.g, soils, solid growing media, and water) shall be performed in compliance
with theProtocol for Sampling and Analysis of Environmental Media for Massachusetts Registered
Medical Marijuana Dispensariggublished by the DPH.

We shall have a written policy for responding to laboratory results that indicate contaminant
levels are bove acceptable limits established in the DPH protocols identified in 935 CMR
500.160(1). The policy shall include notifying the CCC within 72 hours of any laboratory testing
results indicating that the contamination cannot be remediated and dispa$iagpadduction batch.
The notification will come from both us and the Independent Testing Laboratory, separately and
directly. The notification from us will describe a proposed plan of action for both the destruction of
the contaminated product and theesssnent of the source of contamination.

We shall maintain the results of all testing for no less than one year. All transportation of
marijuana to and from Independent Testing Laboratories providing marijuana testing services shall
comply with 85 CMR 500.105(13). All storage of marijuana at a laboratory providing marijuana
testing services shall comply with 935 CMR 500.105(11). All excess marijuana will be disposed in
compliance with 935 CMR 500.105(12), either by the Independent Testingatatyoreturning
excess marijuana to our facility for disposal or by the Independent Testing Laboratory disposing of it
directly.

Upon completion of testing, and the issuance of a satisfactory certificate of analysis that meets or
exceeds our quaW\ FRQWURO VWDQGDUGV IRU SXULW\ DV ZHOO DV IDO
published acceptance criteria, the quality insurance manager will assign an expiration date to the
batch. The expiration date of the batch will be determined by the qualitpassumanager who
will ensure that the stability and expiration date of the finalize distributed cannabis product falls
within the previously assigned time frames. The expiration date will be validated and stable for a
minimum of 60 days under the speadifistorage conditions (light, temperature and humidity) when
opened. They will also specify storage conditions once the package is sealed, during transport and at
our facility. Product shelf life specifications will include all required storage conditraiuding
storage at our facility once the package is sealed, during transport, at the dispensary facility, in the
FXVWRPHUYfY KRPH DQG VDPSOHVY UHWDLQHG IRU IXWXUH WHVW

In the evenbne of our produdessreveasthat it falls outside specificatiorigr a customer
FRQVXPSWLRQ WKH UHFDOO SURJUDP GHWDLOHG LQ WKH 6231V
from our shelves, and to contact any facility where it might have been shipped. The quality assurance

3



PDQDJHU ZLOO XVH WKH 62371V WR

X Insure the restriction of movement between production department of any the batch or lot
identified as an issue;

x Identify any product that has the questionable material in it and isolate it in either in a
container for further testing, or in a container favdarct that is to be destroyed.

X 7KH TXDOLW\ DVVXUDQFH PDQDJHU ZLOO LQLWLDWH D UH
contacting any identifiable client who received the product in question;

x Create an email, certified letter, or phone number list in ordesritact any person who
may either have ordered or somehow has in his or her possession any inventory
containing the product in question;

x Order the actual recall and begin the task of contacting anyone who may have the
inventory or whom he knows was a cliamtd physically received.it

The notification of alcustomes or entities that may have received the inventory in question
ZLOO EH GRQH XVLQJ WKH IDFLOLW\fV 62 8uddtielkentititwas LUHV GRF
attempted to be contacted. Theafity assurance manager will query the seed to sale tracking
software in the fields that will allow him or her to create a report showing the name, contact
information, and the lot and batch from which they purchased the affected inventory. The quality
assurance manager will document the identified specific inventory along with the bar code numbers
and will then make contact with the head of each facility where it was shipped and send them a copy
of the documentation with a priority message to removei fiheir shelves.

The message that is sent to all managers of any facility that haspeitbkased or somehow
obtained the batch and lot in question will specifically state that the company should contact the
guality assurance manager to obtain an RMAuUfn merchandise authorization number). All RMAs
will berecorded DQG WKH TXDOLW\ DVVXUDQFH PDQDJHU ZLOO LQVXUH
understands that they should return the product thradgensed transportewho will pick up the
product at no charge to them.



Amended Qualifications and Training:

We shall ensure that all marijuana establishment agents are qualified for their role and complete
training prior to performing job functions. Training shall be tailored to the roles and responsibilities
of the job function of each marijuana establishnag@nt andvill include a Responsible Vendor
Program under 935 CMR 500.105(2)(b). At a minimum, staff shall receive eight hourgoiihgn
training annuallyThe training shall include our security protocols and methods to detect diversion of
marijuana.

On or after July 1, 2019, all current owners, managers and employees of our Marijuana
Establishment that are involved in the handling and sale of marijuana for adult use at the time of
licensure or renewal of licensure, as applicable, shall have attendedecessfully completed a
responsible vendor programll new employees shall complete the Responsible Vendor Program
within 90 days of being hired. All Responsible Vendor Program documentation shall be retained for
four (4) years.We will maintain reords of responsible vendor training program compliance for four
years and make them available to inspection by the CCC and any other applicable licensing authority
upon request during normal business hours.

The Director of Human Resources defines jovydeULSWLRQV DQG ZLWK XSSHU PDQD
places ads and hires new employees based on the defined criteria. Job descriptions are designed and
reviewed by the Director, Human Resources in collaboration with the specific tasks outlined by the

Chief Operating Officer, the General Manager and other Department Chiefs.

The procedure for defining the job responsibilities for all employees is jointly performed by the
human resources department and upper management. All changes to and additidfs pboyese
Guidelines, job descriptions and job responsibilities must be approved by upper management.

All job descriptions must be posted with the Director, Human Resources and all new hires must be
reported to the Administrative Assistant and accountimgéyroll purposes.

Chief Executive Officer
A chief executive officer (CEO) is the highesanking executive in a company, whose primary
respon3|bllltles include:
making major corporate decisions,
managing the overall operations and resources of aamynp
acting as the main point of communication between the board of directors (the board) and
corporate operations
Being the public face of the company.

A CEO is elected by the board and its shareholders. Engages ilegjistrategic decisions and
those that direct the company's overall growth. Sets the tone, vision, and sometimes the culture of the
organization

Chief Operating Officer

The Chief Operating Officer (COO) is responsible for overall operation of entire facility
Oversight of cultivation perational activities, processing operational activities, and security
operational activities.



All department managers will report directly to the president
Work with the board of directors to develop financial structuring and capital raisatggies
Work with the Dispensary Manager to understand operational activities, progress, and capital
needs in order to communicate accurately and succinctly with investor groups
Evaluate the cash flow needs of the company, and accurately determimneetsnasid
milestones for raising additional capital
Establish and nurture relationships with various capital groups, including venture capital
groups, private equity funds, institutional investment groups, angel investors, and debt
financiers
Lead the compay in sourcing and closing the capital required for company growth
Maintainon JRLQJ UHODWLRQVKLSYV ZLWK FXUUHQW LQYHVWRUV
confidence for continued, egoing and potentially larger investments
Present vision of the corporati@nd investment opportunity at public or private events
Work with Chief Financial Officer and Controller to monitor cash flow and expenditures
Identifies
Investigates and brings forward to the BOD possible candidates for acquisition
Performs other jobelated duties as required including:
Executive Leadership
Lead and coordinate the process of making key decisions as a member of the
executive management team.
$VVLVW LQ IRUPXODWLQJ RXU FOLHQWYV IXWXUW\GYUHFWLF
growth.
Maintain upto-date knowledge of, and implement, operational best practices. Client
Relations
(ITHFWLYHO\ FRPPXQLFDWH WKH IDFLOLW\TVY RSHUDWLRQDO
management, staff, partners, customers, and stalexbold
Ensure that all products and services meet client needs and take corrective action when
necessary.

Legal Consultant
- Ensures compliance with all local, state, and federal laws, and facility rules and policies.
Monitor all open legal issues involvirige facility and those that affect the industry.
Ensure that the facility meets the legal and appropriate level of insurance coverage. Reporting
and Documentation
Ensure that record keeping meets the requirements of local, state and federal auditors and
government agencies.
+HOS GHYHORS DQG JURZ WKH tpéuctoh WpdFty, Vield 8a&Rke, L QJ IHD\
etc.
Operational Oversight
Ensures proper management of all facilities and properties, statewide.
Directly contributes to creatinfF RPPXQLFDWLQJ DQG LPSOHPHQWLQJ WKF
mission, and overall direction.
Maintain awareness of both the external and internal competitive landscape, opportunities for
expansion, customers, markets, new industry developments, produats)dgets, and
standards
Evaluates the success of the organization and coordinates with the board of directors, and
other executive management positions to ensure continued success.



Chief Financial Officer

The CFO works with upper management andotbeerd of directors to identify opportunities to

increase the value of the business through partnership, investment, mergers and acquisitions. The
&)2 ZLOO FRQWULEXWH WR W KiétmPoRIMED Qlarhing\pidedd<) tomdQc@@ OR QJ
analysis, and vides strategic financial advice on the overall direction of the company and each
individual project.

Duties and Responsibilities:
- Dedicated focus on driving operations through finance

Work closely with owners to provide financial insight and direction
Identify financial opportunities, roadblocks, and analyze the impact on future
business
Provide timely and accurate analysis of budgets, financial reports, and financial
trends in order to assist the Board of Directors, CEO and Executive Team in
performingtheir responsibilities
A trusted advisor with a strong work ethic and resilient mentality
Establish credibility throughout the organization and with the board of directors as an
effective developer of solutions to business challenges
Provide strategic finzcial input and leadership on decision making issues affecting
theorganizationj.e., evaluation of potential alliances, acquisitions and/or mergers,
and investments
Develop a reliable cash flow projection process and reporting mechanism which
includes mnimum cash threshold to meet operating needs
Be an advisor from the financial perspective on any contracts into which the facility
may enter
Evaluate the structure of the finance group and identify needed changes or
professional development opportunitiesehable future success of the organization
Facilitate the company budgeting process in collaboration with the Controller; Plan,
oversee and ensure adherence to department budget
Develop, track and manage finance department goals and success metrics
Work with Controller to development cash management practices to optimize cash
position
Provide company and department direction through modeling and financial analysis;
other duties as assigned.

Quialifications:
- Must already possess or be able to qualifset®ive a state registration License
Must meet mandatory state residency rules, no felony convictions, and must successfully pass
an extensive background check
Must be a strategic thinker that understands finance best practices and is capable of
developingand implementing a strategic plan that advances the team in line with
organizational goals
Must be able to execute tactically and opportunistically to achieve strategic goals
Must be a sincere, collaborative team leader who, when needed, places tHesoveesak of
the organization and team ahead of their own professional priorities



A strong and savvy communicator who is able to build relationships with people at all levels
of an organization

Strong business/ financial acumen and ability to understashtbgitally work through

business problems to proper resolution

An energetic, forwardhinking and creative individual with high ethical standards; An
excellent negotiator who is experienced in contracts.

Education and Experience
- 10+ yrs. finance experiea with increasing levels of responsibility

Demonstrated success in any of the following positions: CFO, VP Finance, or other Senior
level finance manager/executive who has held responsibility for duties listed in this job
description
Experience developingnd managing financial models
%DFKHORUYfV '"HJUHH ZLWK 0%$ &3% &)$ RU %LJ KLJKO\ C
Demonstrated experience managing cash, treasury, and cost
Excellent written and oral communication skills; ability to communicate ideas in both
technical and serfriendly language
Excellent listening and interpersonal skills
Keen attention to detail and ability to metitisk with frequent interruptions; Able to
prioritize and execute tasks in a fasiced environment; Experience working in a team
oriented, colhborative environment.

Director of Human Resources

+XPDQ UHVRXUFHY PDQDJHUV FRQVXOW ZLWK WRS H[HFXWLYHV
SODQQLQJ 7KH\ LGHQWLI\ zD\V WR PD[LPL]H WKH YDOXH RI WKH
they are useds efficiently as possible.

7TKH KXPDQ UHVRXUFHY PDQDJHU RYHUVHHY DOO DVSHFWYV RI D
including the compensation and benefits or training and development programs.

Human resources managers typically do the fatguw
30DQ DQG FRRUGLQDWH DQ RUJDQL]DWLRQYV ZRUNIRUFH W
/ILQN DQ RUJDQL]DWLRQYY PDQDJHPHQW ZLWK LWV HPSOR\H
Administer employee services
Advise managers on organizational policies, such as equal emplogppartunity and
sexual harassment
Coordinate and supervise the work of specialists and support staff
2YHUVHH DQ RUJDQL]DWLRQYYVY UHFUXLWPHQW LQWHUYLHZ
Handle staffing issues, such as mediating disputes and directing disgigrocedures
Every organization wants to attract, motivate, and keep qualified employees and match them
to jobs for which they are well suited.
Human resources managers accomplish this by directing the administrative functions of
human resource deparmis
Oversee employee relations, regulatory compliance, and empielged services such as
payroll, training, and benefits.
6XSHUYLVH WKH GHSDUWPHQWYV VSHFLDOLVWYV DQG VXSSR
accurately and on time



Education

A EDFKHORUYYV GHJUHH LQ KXPDQ UHVRXUFHV RU EXVLQHVV DGP
Experience in human resources subjects, such as labor or industrial relations, organizational
development, or industrial psychology.

Chief Compliance Officer

The Chief Compliance Officewill build a culture of compliance within the organization by
implementing and tracking internal compliance audits, reviewing and interpreting pending and
current laws and regulations and communicating that information across the organization. The
Compliance Officer will work with the management team to create new policies and procedures and
ensure staff has an understanding of all compliance requirements. The Compliance officer will work
to ensure operations are consistent with applicable laws, remdationtractual requirements and
industry best practices.

Responsibilities:

Monitor and record all relevant regulatory updates via electronic tracking, spreadsheet, analyzing for
enterprise impact and advising management

Oversee the research, implemeiota, and operationalization of necessary regulatory updates,
deficiencies, and concerns.

Manages the compliance audit function, which includes state compliance audits, targeted audits, and
the review of previous market conduct findings to assess cueguiatory/market conduct

exposures across the various lines of business and jurisdictions

Develop summary reports for regulatory updates and communicate them as needed to relevant
internal stafffmanagement

Oversees the regulatory compliance assessmeeiwfnd revised product labeling and be

responsible for any communications around these with health authorities or other applicable
agencies.

Write and maintain Operating Plans, Procedures and Policies related to the Regulatory and
Compliance function area

Review and contribute to cross functional Operating Plans, Procedures and Policies.

Effectively escalates issues within the organization to ensure leadership awareness and timely issue
resolution of regulatory requirement updates

Recommend corrective actis for any regulatory updates identified to department leadership

Maintain a consistent presence as applicable to monitor and report progress and ensure appropriate
prioritization of regulatory concerns

Inspect the company's facilities to enscoenpliance of the associated state rules which affect the
business line.

Assist in assessing the business's future ventures to identify possible compliance risks

Interface with state regulators to obtain clarification and context around requirements

Maintains professional and technical knowledge and reviewing professional publications

Work Closely with Legal Dept.

Qualifications and Requirements

BSc/BA in law, finance, business administration or a related field.

Certified compliance professional is a plus.

Minimum2 \HDUVY{ H[SHULHQFH ZLWK FRQWURO ULVN DVVHVVPHQW
2~ \HDUVY H[SHULHQFH LQ D FRPSOLDQFH UHODWHG SRVLWLRQ
I-GHSWK NQRZOHGJH RI &DQQDELV LQGXVWU\TY VWDQGDUGV DQ
Excellent knowledge afeporting procedures and record keeping.



Able to decipher and interpret the complexities of procedures, regulations and law.
\HDUVY H[SHULHQFH LQ UHJXODWRU\ FRPSOLDQFH &DQQDELV L
Advanced skills in verbal and written commuation
Proficiency in Microsoft Excel, Word, PowerPoint, and Outlook
Project management experience preferred
You must be 21 years or older and have a valid MA. Driver's License.

Additional Qualifications:

Proven experience as compliance professional

Excellent knowledge of reporting procedures and record keeping

Methodical and diligent with outstanding planning abilities

An analytical mind able to research "see" the complexities of procedures and regulations
Excellent communication skills

Certified compliane professional is a plus

Experience in risk management a plus

Internal audit or external audit experience

Experience in writing audit reports

Familiarity with Cannabis industry practices and professional standards

NOTE: This job description is not intended to beiadllusive. Employee may perform other related
dutiesas negotiatetb meet the ongoing needs of the organization.

Dispensary Manager
The dispensary manager is the public interface between the familitgustomers, regulators, Law
Enforcement and the general public. The dispensary manager is tasked with:

ensuring the smooth day to day operation of the dispensary,

managing employees

ensuring the chain of custody is followed rigorously

staying abreagif current issues in dispensary management and product offerings

The procedure for hiring a Dispensary Manager revolves around a candidate with strong
interpersonal skills, qualitative and quantitative skills, and the following attributes:

Organizationabnd documentation skills Leadership of dispensary employees
&RPSUHKHQVLYH XQGHUVWDQGLQJ RI WKH VWDWHYV UHJXO
levels

Knowledge of the strains we carry, their effects on the human body, contraindications,
customer edeation, etc.

Ability to use Microsoft Office products, email, and other software applications such as the
seed to sale tracking software

Working with dispensary Agent s to document best practices

Creating and monitoring metrics for competitive pricing,duct levels, and new product
introduction

Monitoring inventory and cash, performing daily audits

Working with the security team to oversee initial and recurrent training

Monitoring sales by dispensary Agent s for accurate weights and proper products
Overseing product recalls, and creating and implementing corrective action plans



Dispensary Agent
Dispensary Agent s work directly below the dispensary manager, and similarly are the public
interface between the facility, our customeegjulators, Law Enforcement and the general public.
Dlspensary Agent s will:

Help customers

Verify credentials

Work at a point of sale system and record each sale and

Collect the appropriate funds.

7KH GLVSHQVDU\ $JHQW PXVW g&dffefngdintiddhg/ditiePent\skansGthed SHQ VD U
effects, and methods of ingestion allowed by the state.

The procedure for hiring a dispensary Agent revolves around a candidate with strong interpersonal
skills and customer empathy. Other additional mansglagkitls required for employment include:
- Strong interpersonal skills in a retail environment

Knowledge of the different strains of Marijuana and their effects, Methods of ingestion of

Marijuana

Knowledge of the point of sale software system

CurrentundeWWDQGLQJ RI WKH VWDWHIV UHJXODWLRQV UHJDUG

Understanding of the mandatory chain of custody for all Marijuana on site

Ability to coordinate schedule with other employees

Retail knowledge of sales and collecting funds for product, High le\adbiby to

communicate with customers

Retail Budtender

Budtenders are considered experts on the products sold. They are tasked with managing customer
satisfaction by guiding customers through the selection process. Budtenders must stay current on
Marijuana industry trends by attending trade shows, researching products, or learning about partner
dispensaries. Individuals may also utilize social media platforms or experts' blogs to gain the latest
information.

Budtenders are a custorffacing role, theyare an integral part of helping a company achieve its
sales goals. In addition to meeting sales goals, budtenders must ensure compliance with their state's
Marijuana usage laws, such as the minimum age for customers.

Requwed Skills:
Superior knowledgefdahe Marijuana industry, including current policies on recreational
Marijuana. Budtenders will also:
Need to understand everything from how the plants are grownmeasihg and smoking
devices, as well as
The reaction to different types of Marijuana.
Along with customer service skills, budtenders will need strong listening skills.
They must be able to interpret customers' needs and wants and translate that into the best
product for them. In this role,
Individuals will need excellent customer service skills, as they will be dealing with the
public.



Budtenders should also have efiee organizational abilities and ensure they record all
products sold through their dispensary's tracking system.

Required Education
At least a high school diploma.
Budtender certification

Chief Security Officer

The Chief Security Officer is respsible for the security of the Dispensary. Responsibilities include:
iReporting to the Dispensary Director
iMonitoring all security Agent s
iEnforcing and updating all security standard operating procedures
iLiaising with securityrelated vendors
iLiaising with the Dispensary Director to ensure maintenance protocols are followed for all
security equipment
iMonitoring regulations related to security
iEvaluating emerging security techniques and recommending modifications to SOPs,
vendors, or equipment
iLiaison to tle executive staff and Board
1Security Plan review, update, and implementation
ICompliance with local and state security regulations
1Oversight of thirdparty security vendors
1Oversight of security training and reporting
iLiaison with emergency services and LBwforcement

The Security Manager will report to the Dispensary General Manager. They will be responsible for;
- The hiring, certification, training, scheduling and managing of Security Agent s.
For ensuring the security of employees, customers, and all company property.
For ensuring safe delivery and of all Marijuana and manufactured Marijuana products. They
will be responsible for the operation, regular maintenance, and storage of all video
surveillance equipment and data.
The security manager will ensure all Agent s are operating within the parameters set forth by
WKH VWDWHYTV UHJXO D W RoMersighit laf@eereativhalManiahhG ZL WK WKH

Risk Assessment and Security Plan Review
The Chief Security Officer will:
perform a site risk assessment,
evaluate the proposed site layout
Review the security plan

This risk assessment will:
- Ildentify vulnerabilitiesand strengths of the specific site and layout
Assess vulnerabilities and countermeasures considered
Identify the best practical, efficient, cesffective, and sustainable mitigation strategies
With the authorization of upper management, the Chief Seddfiiiyer will incorporate
these into the security plan prior to opening the facility.



Security Guard/Agent

It is the responsibility of the Security Guard:
To monitor the facility entry,
Register guests ensuring proper identification of any visitors
Theywill be charged with the safety of customers, employees, and company property at all
times.
Security Agent s will monitor the facility using line of sight, as well as a video surveillance
system that will operate 24 hours a day.
Security Agent s will ovesee the facility to ensure that no unauthorized persons are allowed
access to the facility at any time.
Security Agent s will receive initial and ongoing training to ensure that they are always

RSHUDWLQJ ZLWKLQ WKH SDUDPybodiedJV VHW E\ WKH VWDWH

Customer Intake Coordinator
The Customer Intake Coordinator is the first professional that new customers will encounter at the

IDFLOLW\ W LV WKH &XVWRPHU ,QWDNH &RRUGLQDWRUfV UHVS

help them f|II out new customarformation documents prepare a new file both

HOHFWURQLFDOO\ LQ RXU SRLQW RI VDOH VRIWZDUH DORQ.

The Customer Intake Coordinator will meet with new customers, obtain their registration
information and validate it, and amar any introductory questions they have before bringing
them to the point of sale Agent.

Courier/Driver

The courier/driver makes deliveries for the facility, and also may be sent to pick up items necessary
for the operation of the facility. The driveysork in pairs at all times, so it is important to have

people that can work in close proximity to their partner for an extended period of time. The driver
will be responsible for the chain of custody of both the product and the collected cash and must
unGHUVWDQG KRZ WR ILOO RXW WKH HOHFWURQLF PDQLIHVW
protocols for checking identification.

The procedure for hiring a courier/driver involves finding a candidate with the following attributes:
- Clean drivingrecord
Excellent referrals
$EOH WR SDVV WKH VWDWHYV OLFHQVLQJ JXLGHOLQHYV
Understand routing directions and use of GPS software
Ability to correctly account for cash and inventory
Ability to reconcile cash and inventory at the end of the day
Polite and welsuited for working with customers
Understands necessary car maintenance
Good communication skills with facility dispatcher and security if necessary

UH

OXVW SRVVHVV D YDOLG GULYHUYV /LFHQVH LQ ODVVDFKXVF

Previous delivery/driving employment required
Ability to handle multiple deliveries in any given day



Amended Plan for Separating Recreational from Medical Operations, if
applicable:

Every new clone or seed will be designated as either medical or adult use. Biotrack
software will create an image, barcode and serial number reference tag for each new clone or
seed. This tag is used to reference, track, and log data about each pianingegth
propagation of the seed or clone, throughout the vegetative and flowering stages.

Processing and manufacturing marijuana will be monitored wsagLogix. This
software carefully tracks production of raw marijuana material as it is E@t@so finished
goods. Finished products will be weighed, packaged, inventoried, and labelletdesfthggix
software. This software will carefully track products from packaging to point of sales.

All medical marijuana will be separately tagged &nacked,and we will use operating
procedures for inventory management that strictly adhere to the requirements stated in
§725.015(g). All adult use marijuana will be separately tagged and tracked, per 935 CMR
500.105(8).

All medical marijuana and att use marijuana will be stored and packaged separately.
Each will contain labelling specifically identifying it as either medical marijuana or adult use
marijuana.

There will a physical separation between the medical and adult use sales areaséy the us
of a stanchion. There will be separate lines for sales of marijuana products for medical use and
marijuana products for adult use. However, a holder of a Medical Registration card may use
either line and shall not be limited only to the medical use IBCWC shall provide an area that
is separate from the sales floor to allow for confidential consultation.

We shall maintain and provide on a biannual basis accurate sales data collected during
the six months for the purpose of ensuring an adequppdysof marijuana under 935 CMR
500.140(6). If our establishment has been dispensing for less than six months, we shall reserve
35% of our marijuana products for medical sales. Once our establishment has been dispensing
for a period of six months or loegwe shall maintain a quantity and variety of marijuana for
patients that meets the demand indicated by an analysis of sales data collected during the
preceding six months in accordance with 935 CMR 500.140 (6).

All marijuana products preserved for jgat supply shall, unless reasonably
impracticable, reflect the actual types and strains of marijuana products documented during the
previous six months. In the event that a substitution must be made, the substitution shall reflect
the type and strain rlonger available at our establishment as closely as possible. On a quarterly
basis we shall submit to tli&annabis Control @nmission an inventory plan to reserve a
sufficient quantity andariety of marijuana to registered patients. On each occasitthina
reserve patient supply is exhausted, and a reasonable substitution cannot bevesiuk)
submit a reporto the Cannabis Control Commission. We shall perform audits of patient supply



available at our establishment on a weekly basis and retsa tecords for a period of six
months.

We shall transfer marijuana products reserved for medical use to adult use within a
reasonable period of time prior to the date of expiration provided that the product does not pose a
risk to health or safety. We ahuse our best efforts to prioritize patient and caregiver
identification verification and physical entry into our retail area.



SECONBMENDEDINOVA FARMELC
DIVERSITY PLAN

Social Equity for Disproportionately Impacted Groupsversity

Nova Farms LLC does not fit the category for Economic Empowerment Applicant
nor are we located in area of disproportionate impa¥e are however,

committed to inclusiveness of underrepresented groups and community
outreach.We strive to respect and embrace individuals from different, ethnicities,
genders, abilities, raceandsexual orientations.

Diversity Plans to Promote Equity Ang Women, Minorities, Veterans, People
with Disabilities and People of All Gender Identities and Sé&meahtation
(oo 3]A oC "~ Je V(E v Z]* W}%po S]}ve o

Diversity goals

Goal #iNova Farms hiring goal for Females is 50%

Goal #2Nova Farmsiring goal for Minorities, Noinary, LGBT Individuals is
25%

Goal #3Nova Farms hiring goal for Veterans is 10%

Goal #-Nova Farms hiring goal for Special Needs and Physically Disabled
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Goal % - Nova Farms will increase management opportunities with diversity in
mind by pranoting andretaining our staff at the same percentages of our hiring
goals

Plan for success

x Nova Farms will train atlew employees on diversity issues and our
diversitygoals,making it a priority in the workplaceWe will also hold
trainings on diversity issues and diversity g@dleastoncea year

X Nova Farms has set consequences for racial or sexual discrimination and
unacceptable work environments

x The diversitystatus of Nova Farms will be presented to all employees once
a quarter so that all members of the Team can help identify high quality
and diverse candidates for our Team



Targeted areas of improvement will be highlighted during the presentation
Every time gob opportunity is available that we do not have the resources
to promote fromwithin, Nova Farm will publish the available job
opportunity. Depending on the outcome diverse applicants, we will then
publish through additional diverse establishments.

Marketingfor hiring will be directed through local-bngual and diverse
community mediancluding but not limited tdndeed.com which will allow
Nova Farms to publish our diversity statement in each of our job
opportunities. Indeed.com will also allow our published opportunities to be
written in Spaniskand will provide access to any aaderyoneto apply.

M EIl §]vP (}JE& Z]E]vP AJoo ]JE § SZE}uPZ o} o
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Network, LLC.

Community Partner Trainingwe will partner for internships and potential
hires with local Community Colleges and Schools of Agriculture
Management

Nova Farms has embraced the Veteran population as a disproportionately
impacted group and will work closely withhe Local Veteran Service Office
and other Veteran Hiring and Training Programs to ensure we are
demonstrating a significant inflow of Veterans to our employee roles
Nova Farms will partner with local agencies that have employment
rehabilitation programs iad/or programs for integrating members with
Special needs into the workplac&Vefe looking to create aelationship

with WorkWithout Limits.

We will work with second level managers to identify star perfornfiens
Disenfranchised Populatiomgho have the performance standarddtiade
and technical ability to move forward in the companto managerial and
executive positionsWe will have a Performance Enhancement Plan (PEP)
which will help build out our staff anttheir career growth plans over a 3, 6,
9 or 12 month time period, allowing them to hit particulzwals to receive
promotions, raisespr changes into different departments within the
companybased on their desired goals and skills sets.

We will develop career paths and career opportunities for minority, women
and veterans within the company to ensure the opportunity for upward
mobility issupported in a genuine and positive manner

We will develop a mentorship program to provide guidance, confidence
and support tcemployeedrom Disenfranchised Populatiomého have



been identified for an upward career path within the compa®@nce a

year a select group of our Management staff will make themselves
available to meewith interested employees across the company for
potential mentorship with our programalled Nova Networks. This

program allows netorking our internal staff with our experienced
management to help develop employees who sign up for the event. They
will advise thevolunteered staff who wish to attend these sessions on their
career goals with hopes that thesessions build lasting pregsional
relationships.

Measuring our Diversity Goals
x The Director of Human Resources will perform a baseline analysis of all
employees hired at Nova Farms within the first 6 mordghsperations
X An observation of the percentages/numbers will tell us how well we are
doing in meeting our diversity goals and where we need to improve
x A Diversity Committee with be created to review goal performance and
develop steps to meet any goals belthe stated targets
X A report on our diversity goal progress will be reviewed with upper
management every 6 months
The Chief Compliance Officer will prepare a Diversity Report that will be
submitted to the CCC during our annual license renewal applicaliba
Diversity Report must show progress or success of this plan during our
annual renewal that occurs one year from the date of the granting of our
Provisional License
The Chief Compliance Officer will assess the Diversity Plan Annually to
monitor progress and suggest any changes to diversity stratification or
pathways to management programs

Nova Farms will adhere to the requirements set forth in 935 CMR 500.105 (4)

which provides the permitted and prohibited advertising, branding, marketing

and spnsorship practices of our Marijuana Establishments. Any actions taken, or

programs instituted, by Nova Farms will not violate the Cannabis Control
JuuJee]}v[e & Puo 3]}ve A]J3Z E «% & 5} oJu]d 3]}ve }v } A

other applicable state laws
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